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TESTIMONY OF WILLIE J.MORGAN

FOR

THE OFFICE OF REGULATORY STAFF

DOCKET NO. 2004-212-S

IN RE: DEVELOPMENT SERVICE, INC.

10 Q. PLEASE STATE YOUR NAME, BUSINESS ADDRESS AND

OCCUPATION.

12 A. My name is Willie J. Morgan, and my business address is 1441 Main Street, Suite

13

14

15

300, Columbia, South Carolina 29201. I am employed by the state of South

Carolina, Office of Regulatory Staff (ORS) as the Program Manager for the Water

and Wastewater Department.

16 Q. PLEASE STATE YOUR EDUCATIONAL BACKGROUND AND

17 EXPERIENCE.

18 A. I received a Bachelor of Science Degree in Engineering from the University of

19

20

21

22

23

South Carolina in 1985 and a Master of Arts Degree in Management from

Webster University in 2000. I am a licensed Professional Engineer registered in

the state of South Carolina. After graduation from the University of South

Carolina, I was employed by the South Carolina Department of Health and

Environmental Control (DHEC) as an Environmental Engineer Associate. Later,
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TESTIMONY OF WILLIE J. MORGAN

FOR

THE OFFICE OF REGULATORY STAFF

DOCKET NO. 2004-212-S

IN RE: DEVELOPMENT SERVICE, INC.

PLEASE STATE YOUR NAME, BUSINESS ADDRESS AND

OCCUPATION.

My name is Willie J. Morgan, and my business address is 1441 Main Street, Suite

300, Columbia, South Carolina 29201. I am employed by the state of South

Carolina, Office of Regulatory Staff (ORS) as the Program Manager for the Water

and Wastewater Department.

PLEASE STATE YOUR EDUCATIONAL BACKGROUND AND

EXPERIENCE.

I received a Bachelor of Science Degree in Engineering from the University of

South Carolina in 1985 and a Master of Arts Degree in Management from

Webster University in 2000. I am a licensed Professional Engineer registered in

the state of South Carolina. After graduation from the University of South

Carolina, I was employed by the South Carolina Department of Health and

Environmental Control (DHEC) as an Environmental Engineer Associate. Later,
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I was promoted to the position of Permitting Liaison where I assisted industries

and the public with environmental permitting requirements in the state of South

Carolina. This assistance included providing information about air quality, solid

and hazardous waste management, and water and wastewater management

requirements. I was employed by DHEC for nineteen years. On October 2, 2004,

I joined the Office of Regulatory Staff as the Program Manager for the Water and

Wastewater Department.

8 Q. WHAT IS THE PURPOSE OF YOUR TESTIMONY INVOLVING

DEVELOPMENT SERVICE, INC. FOR THIS PROCEEDING?

10 A. The purpose of my testimony is to set forth my findings and the ORS staffs

12

13

14

findings relative to the determination of the amount of additional operating

revenues that would result from the implementation of the proposed schedules of

rates and charges. Specifically, I will focus on the facility's planned construction

activities, depreciation, and loan obligation.

15 Q. ARE YOUR FINDINGS AND THE ORS STAFF'S FINDINGS SET FORTH

16 IN YOUR TESTIMONY AND ATTACHED EXHIBITS?

17 A. Yes.

18 Q. PLEASE EXPLAIN HOW YOU COMPILED INFORMATION FOR YOUR

19 REVIEW.

20 A. I used information provided by DSI in its application and conducted on-site visits.

21

22

23

I further consulted with and used information from DHEC, wastewater treatment

facility vendors, the National Association of Regulatory Utility Commissioners

(NARUC), and the Jobs Economic Development Authority {JEDA). Using this
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I was promoted to the position of Permitting Liaison where I assisted industries

and the public with environmental permitting requirements in the state of South

Carolina. This assistance included providing information about air quality, solid

and hazardous waste management, and water and wastewater management

requirements. I was employed by DHEC for nineteen years. On October 2, 2004,

I joined the Office of Regulatory Staff as the Program Manager for the Water and

Wastewater Department.

WHAT IS THE PURPOSE OF YOUR TESTIMONY INVOLVING

DEVELOPMENT SERVICE, INC. FOR THIS PROCEEDING?

The purpose of my testimony is to set forth my findings and the ORS staff's

findings relative to the determination of the amount of additional operating

revenues that would result from the implementation of the proposed schedules of

rates and charges. Specifically, I will focus on the facility's planned construction

activities, depreciation, and loan obligation.

ARE YOUR FINDINGS AND THE ORS STAFF'S FINDINGS SET FORTH

IN YOUR TESTIMONY AND ATTACHED EXHIBITS?

Yes.

PLEASE EXPLAIN HOW YOU COMPILED INFORMATION FOR YOUR

REVIEW.

I used information provided by DSI in its application and conducted on-site visits.

I further consulted with and used information from DHEC, wastewater treatment

facility vendors, the National Association of Regulatory Utility Commissioners

(NARUC), and the Jobs Economic Development Authority (JEDA). Using this
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information, ORS staff determined the amount of additional operating revenues

that would be produced by the proposed rates. Also, we were able to obtain a

better understanding of DSI's loan agreement, system design structure, and utility

needs.

5 Q. PLEASE EXPLAIN EXHIBIT WJM-1OF YOURRKPORT.

6 A. Exhibit %'JM-1, is a schematic summarizing the relationship of the three

10

12

13

15

16

17

wastewater utility companies that are owned by Mr. Keith Parnell and Mr.

Charles K. Parnell. The companies are Development Service, Inc. (DSI), Bush

River Utilities, Inc. , and Midlands Utility, Inc. DSI collects wastewater from its

customers and discharges this wastewater to the Bush River Utilities facility.

Bush River Utilities charges DSI for treatment services. DSI, in turn, charges its

customers for wastewater collection. DSI customers include residential and

commercial customers. Bush River Utilities has only commercial customers in

addition to DSI as a wholesale customer. Bush River Utilities collects wastewater

from its commercial customers and DSI. This wastewater is currently treated at a

biological treatment system that is owned and operated by Bush River Utilities.

The discharge from Bush River Utilities discharges into the lower Saluda River.

18 Q. PLEASEKXPLAINKXHIBITWJM-2OFYOURREPORT.

19 A. Exhibit WJM-2, page 1, is the depreciation schedule for the assets obtained or

20 owned by DSI during the test year, 2003.

21 Q. PLEASE EXPLAIN THE MAJOR ASSETS ASSOCIATED WITH DSI.

22 A. DSI's assets include its wastewater collection lines, a pick-up truck, backhoe,

23 computer, desk, chemical sprayer, and an emergency generator. The truck and the
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backhoe are used by all three companies. The emergency generator is currently

being used only at the Midlands Utility, Inc. facility in Cayce, South Carolina, as

a back-up power supply source. DSI does not have a need for an emergency

generator since its collection lines do not have a lift station or any other type of

mechanical/electrical device requiring a power source. The chemical sprayer is

being used solely at the Bush River Utilities treatment facility. In a prior Order,

the Commission allowed the DSI utility plant to be depreciated over a 50-year life

period. See Commission Order No. 96-44 (January 19, 1996), Docket No. 94-

727-S —Application of Development Service, Inc. for Approval of an Increase in

Rates and Charges for Sewer Service and Docket No. 94-728-S —Application of

Bush River Utilities, Inc. for Approval of an Increase inn Rates and Charges for

Sewer Service. DSI has proposed to change the Utility Plant depreciation for DSI

to a 20-year life period. ORS recommends that this cost be capitalized and

depreciated over 45 years with an annual 2.22% depreciation rate. We

recommend that the backhoe be capitalized and depreciated over a 12-year period

with an 8.33% annual depreciation rate and that the truck be capitalized and

depreciated over a 6-year period with a 16.6% annual depreciation rate. These

recommendations are based on the conclusions outlined in the Florida Public

Service Commission Water and Wastewater System Regulatory Law.

20 Q. PLEASE EXPLAIN EXHIBIT WJM-3 OF YOUR REPORT.

21 A. Exhibit WJM-3, consisting of four pages, sets forth a summary of the service

23

provided by DSI, the Business Office Compliance Review by ORS, and the

wastewater system inspection by ORS. The Business Office Compliance Review
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consists of a review of DSI's office management records to determine compliance

with Commission rules and regulations. DSI provides adequate wastewater

collection service to its customers. No observed deficiencies were noted during

the system inspection of DSI. There is neither construction activity being

proposed by DSI at this time nor is there an immediate need for an upgrade or

reconstruction. The Business Office Compliance Review revealed the following

deficiencies:

1. The bill forms did not identify the rate schedule or a statement to the effect

that the applicable rate schedule will be furnished on request as required by 26

S.C. Code Regs. 103-532.1. (d).

2. No written policy exists to determine compliance and consistency with

discontinuance of service to customers as required pursuant to 26 S.C. Code

Regs. R.103-503.D.

3. No complaint records are available as required pursuant to 26 S.C. Code

Regs. 103-538. Specifically, DSI did not maintain detailed information to be

able to analyze the utility's procedures and actions.

4. The bill form lacks an after-hours emergency number as required by 26 S.C.

Code Regs. 103-532.1. (e).

5. The bond amount is insufficient pursuant to 26 S.C. Code Regs. 103-512.3.1.

6. The individual surety is incomplete pursuant to 26 S.C. Code Regs. 103-

512.3.3.

22 Q. PLEASE EXPLAIN EXHIBIT WJM-4 OF YOUR REPORT.
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with Commission rules and regulations. DSI provides adequate wastewater

collection service to its customers. No observed deficiencies were noted during

the system inspection of DSI. There is neither construction activity being

proposed by DSI at this time nor is there an immediate need for an upgrade or

reconstruction. The Business Office Compliance Review revealed the following
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1. The bill forms did not identify the rate schedule or a statement to the effect

that the applicable rate schedule will be furnished on request as required by 26

S.C. Code Regs. 103-532.1. (d).
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PLEASE EXPLAIN EXHIBIT WJM-4 OF YOUR REPORT.

THE OFFICE OF REGULATORY STAFF

1441 Main Street, Suite 300, Columbia, SC 29201

Post Office Box 11263, Columbia, SC 29211



Testimony of Willie J. Morgan Docket No. 2004-212-S Development Service, Inc

Page 6

1 A. Exhibit WJM-4, consisting of one page, is a plant flow schematic of the proposed

10

upgrade to the Bush River Utilities treatment system. The existing treatment

system is currently having difficulty meeting the limits in its National Pollutant

Discharge Elimination System (NPDES) permit. The new wastewater treatment

system which includes a screening unit, aerobic digester, dual aeration basins,

equalization basin, and a disinfection unit will assist Bush River Utilities in

meeting the NPDES permit limits. The disinfection unit to be installed is an Ultra

Violet (UV) disinfection type system. With this type of disinfection system, it is

imperative that Bush Utilities, Inc. properly maintain the treatment process and

control the level of its total suspended solids (TSS) in its wastewater that pass

through the unit.

12 Q. PLEASE EXPLAIN EXHIBIT WJM-5 OF YOUR REPORT,

13 A. Exhibit WJM-S, consisting of 16 pages, is a copy of the loan agreement for

14

15

16

17

18

19

20

21

22

23

upgrading facilities to meet environmental requirements as required by the

various permits issued to Bush River Utilities, Inc. and Midlands Utility, Inc. The

construction work for the replacement treatment facility at Bush River Utilities is

projected by DSI to cost approximately $932,000. The remaining portion of the

$2,021,400 loan is being proposed for construction activities at the Midlands

Utility, Inc. facilities as well as the administrative costs associated with the loan

agreement. No upgrade to the DSI utility is being proposed at this time. The loan

commitment letter identifies DSI as a borrower obligated for one third of the loan

repayment. While DSI will benefit from the upgrade at Bush River Utilities, Inc. ,

it will not receive any direct benefit from construction activity at the Midlands

THE OFFICE OF REGULATORY STAFF
1441 Main Street, Suite 300, Columbia, SC 29201

Post Office Box 11263, Columbia, SC 29211

Testimony of Willie J. Morgan Docket No. 2004-212-S Development Service, Inc.

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

A.

Page 6
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Utility, Inc. facilities located in Fairfield, Lexington, Richland, and Orangeburg

counties. In a prior Order, the Commission encouraged DSI, Bush River Utilities,

Inc. and Midlands Utility, Inc. to review and explore the possibilities of merging

into one company. See Commission Order No. 96-44 (January 19, 1996), Docket

No. 94-727-S —Application of Development Service, Inc. for Approval of an

Increase in Rates and Charges for Sewer Service and Docket No. 94-728-S-

Application of Bush River Utilities, Inc. for Approval of an Increase in Rates and

Charges for Sewer Service. DSI in its current application for a rate increase,

Docket 2004-212-S, submits that the long term business plan of its owners is to

effect a merger of all assets and liabilities of the three corporations into one

corporation. To date, ORS has not received any information about a merger that

has taken place or any information about the initiation of a merger between the

three companies. The merger of the companies would further benefit the

customers of all three companies by reducing the total amount of the performance

bond as required by S.C. Code Ann. Section 58-5-720 and 26 S.C. Code Regs.

103-512.3.1 and require only one performance bond instead of a performance

bond for each company (DSI, Bush River Utilities, Inc. and Midlands Utility,

Inc.). Therefore, ORS recommends that any rate increase given to DSI to be

conditioned with the requirement that the three companies merge to form one

company.

21 Q. DOES THAT CONCLUDE YOUR TESTIMONY?

22 A. Yes it does.
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into one company. See Commission Order No. 96-44 (January 19, 1996), Docket

No. 94-727-S - Application of Development Service, Inc. for Approval of an

Increase in Rates and Charges for Sewer Service and Docket No. 94-728-S -

Application of Bush River Utilities, Inc. for Approval of an Increase in Rates and

Charges for Sewer Service. DSI in its current application for a rate increase,

Docket 2004-212-S, submits that the long term business plan of its owners is to

effect a merger of all assets and liabilities of the three corporations into one

corporation. To date, ORS has not received any information about a merger that

has taken place or any information about the initiation of a merger between the

three companies. The merger of the companies would further benefit the

customers of all three companies by reducing the total amount of the performance

bond as required by S.C. Code Ann. Section 58-5-720 and 26 S.C. Code Regs.

103-512.3.1 and require only one performance bond instead of a performance

bond for each company (DSI, Bush River Utilities, Inc. and Midlands Utility,

Inc.). Therefore, ORS recommends that any rate increase given to DSI to be

conditioned with the requirement that the three companies merge to form one

company.

DOES THAT CONCLUDE YOUR TESTIMONY?

Yes it does.
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EXHIBIT WJM-3
PAGE 1 OF 4

WATER/WASTEWATER REVIEW OF SERVICE
PROVIDED BY DEVELOPMENT SERVICE, INC.

On November 17, 2004 through November 23, 2004, personnel from the Office of

Regulatory Staff (ORS) of South Carolina audited Development Service, Inc. 's (DSI)

books and operations in preparation for this rate case. DSI operates a wastewater

collection system. The collected wastewater is collected and conveyed to the Bush River

Utilities, Inc. facility. DSI has 67 residential wastewater customers and 66 commercial

wastewater customers in Richland County, South Carolina. The ORS Consumer Services

Department has not received any complaints regarding DSI. ORS has not received any

inquiry concerning rates.

Since the Notice of Filing was mailed to DSI's customers, the Public Service

Commission has not received any Petitions to Intervene or letters of protest. DSI does

not have any written procedures concerning management practices and customer service.

There are no written procedures on management of delinquent customer accounts. Late

fees are waived inconsistently. Commercial customers DSI028, DSI73C, and DSI018,

and Residential Customer DSI89 are routinely delinquent.

The following 3 pages are a summary of the Business Office Compliance Review Report

and a field inspection of the wastewater system. On November 23, 2004, Staff visited the

physical system area and checked compliance with the Commission Rules and

Regulations. The Company discharges all of its wastewater to the Bush River Utilities,

Inc. facility by gravity. There are no pump/lift stations located on the DSI wastewater

system. Also, there are no meters on the DSI system for its influent or effluent.

The Company provides adequate wastewater service, but there are probleins with their

management.
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WATER/WASTEWATER REVIEW OF SERVICE

PROVIDED BY DEVELOPMENT SERVICE, INC.

On November 17, 2004 through November 23, 2004, personnel from the Office of

Regulatory Staff (ORS) of South Carolina audited Development Service, Inc.'s (DSI)

books and operations in preparation for this rate case. DSI operates a wastewater

collection system. The collected wastewater is collected and conveyed to the Bush River

Utilities, Inc. facility. DSI has 67 residential wastewater customers and 66 commercial

wastewater customers in Richland County, South Carolina. The ORS Consumer Services

Department has not received any complaints regarding DSI. ORS has not received any

inquiry concerning rates.

Since the Notice of Filing was mailed to DSI's customers, the Public Service

Commission has not received any Petitions to Intervene or letters of protest. DSI does

not have any written procedures concerning management practices and customer service.

There are no written procedures on management of delinquent customer accounts. Late

fees are waived inconsistently. Commercial customers DSI028, DSI73C, and DSI018,

and Residential Customer DSI89 are routinely delinquent.

The following 3 pages are a summary of the Business Office Compliance Review Report

and a field inspection of the wastewater system. On November 23, 2004, Staff visited the

physical system area and checked compliance with the Commission Rules and

Regulations. The Company discharges all of its wastewater to the Bush River Utilities,

Inc. facility by gravity. There are no pump/lift stations located on the DSI wastewater

system. Also, there are no meters on the DSI system for its influent or effluent.

The Company provides adequate wastewater service, but there are problems with their

management.
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BUSINESS OFFICE COMPLIANCE REVIEW

Utility: Development Service, Inc.
Inspector: Willie Morgan/Dawn Hipp - Office of Regulatory Staff
Office: Development Service, Inc. , 816 E. Main St. Lexington, SC 29072
Utility Type: Wastewater
Date: 11/18/04
Company Representative: Gail Oliver/Keith Parnell

Comphance Regulation

All records and reports available for
examination in accordance with Rule
R.103-710 and R.103-510.

Complaint records maintained in
accordance with Rule R. 103-716 and
R.103-516

Utility's rates, its rules and regulations,
and its up-to-date maps and plans
available for public inspection in

accordance with Rule R.103-730 and
R.103-530.
Established procedures to assure that
every customer making a complaint is
made aware that the utility is under the
jurisdiction of the South Carolina Public
Service Commission and that the customer
has the right to register the complaint in

accordance with Rule R.103-730 and
R.103-530.
Deposits charged within the limits
established by Rule R.103-731 and R.103-
531.
Timely and accurate bills being rendered
to customers in accordance with Rule
R.103-733 and R.103-532.
Bill forms in accordance with Rule R.103-
732 and R.103-532?

Adjustments of bills handled in
accordance with Rule R.103-733 and
R.103-533

In

Compliance

NA

Out of
Compliance

X

NA

Comments

Complaint records lack final
complaint resolution information
(103-516). Complaint records are
informal. Recommend written
procedure and establishment of
complaint log.

Company informs customers verbally.
Recommend posting R.103-530
information near customer service
area in office.

Company does not charge deposits.

Customer billing mailed the 25 of
each month.

Bill form lacks after-hours emergency
number (103-532.1.e}. Bill form
lacks reference to rate schedule
(103-532.1.d).
Waiver of late fees and reductions in

past due balance not documented
well. Does not comply with R.103-
503.D.
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BUSINESS OFFICE COMPLIANCE REVIEW

Utility: Development Service, Inc.
Inspector: Willie Morgan/Dawn Hipp - Office of Regulatory Staff
Office: Development Service, Inc., 816 E. Main St. Lexington, SC 29072
Utility Type: Wastewater
Date: 11/18/04
Company Representative: Gaff Oliver/Keith Parnell

#

1

2

6

Compliance Resulation

All records and reports available for
examination in accordance with Rule
R.103-710 and R.103-510.

Complaint records maintained in
accordance with Rule R. 103-716 and
R.103-516

UtiUty's rates, its rules and regulations,
and its up-to-date maps and plans
available for public inspection in
accordance with Rule R.103-730 and
R.103-530.
Established procedures to assure that
every customer making a complaint is
made aware that the utility is under the
jurisdiction of the South Carolina PubUc
Service Commission and that the customer
has the right to register the complaint in
accordance with Rule R.103-730 and
R.103-530.
Deposits charged within the limits
established by Rule R.103-731 and R.103-
531.
Timely and accurate bills being rendered
to customers in accordance with Rule
R.103-733 and R.103-532.
Bill forms in accordance with Rule R.103-
732 and R.103-532?

Adjustments of bills handled in
accordance with Rule R.103-733 and
R.103-533

In

Compliance
X

X

NA

X

X

Out of
Compliance

X

NA

X

Comments

Complaint records lack final
complaint resolution information
(103-516). Complaint records are
informal. Recommend written
procedure and establishment of
complaint log.

Company informs customers verbally.
Recommend posting R.103-530
information near customer service
area in office.

Company does not charge deposits.

Customer billing mailed the 25 tn of
each month.

Bill form lacks after-hours emergency
number (103-532.1.e). Bill form
lacks reference to rate schedule

(103-532.1 .d).
Waiver of late fees and reductions in

past due balance not documented
welt. Does not comply with R.103-
503.D.
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Compliance Regulation

Policy for customer denial or
discontinuance of service in accordance
with Rule R.103-735 and R.103-535.
Notices sent to customers prior to
termination in accordance with Rule
R.103-735 and R.103-535.
Notices filed with the Commission of any
violation of PSC or DHEC rules which
affect service provided to its customers in

accordance with rule R.103-714-C and

R.103-514-C.
Utility has adequate means (telephone,
etc. ) whereby each customer can contact
the water and/or wastewater utility at all
hours in case of emergency or
unscheduled interruptions or service in

accordance with Rule R.103-730 and
R.103-530.
Records maintained of any condition
resulting in any interruption of service
affecting its entire system or major
division, including a statement of time,
duration, and cause of such an

interruption in accordance with Rule
R.103-714 and R.103-514.
Utility advised the Commission, in

accordance with Rule R.103-712 and
R.103-512 of the name, title, address and
telephone number of the person who
should be contacted in connection with
general management duties, customer
relations, engineering operations,
emergencies during non-office hours.
Company verified the maps on file with
the Commission include all the service
area of the company.
Number of customers the company has at
present time.
Company has a current performance bond
on file with the Commission. Amount of
bond: $10,000.00

In

Compliance

X

X

Out of
Compliance

Comments

Recommend Company
create/maintain a written procedure
for R.103-535.
Recommend Company terminate
service of delinquent customers
pursuant to R. 103-535.

After-hours emergency number must
be on billing form.

Information on file with PSC.

Verification on Application. ORS
reviews of maps indicate service area
is indicated.
132

Bond amount is insufficient pursuant
to R. 103-512.3.1. Individual Surety
is incomplete pursuant to R.103-
512.3.3

BUSINESS OFFICE COMPLIANCE REVIEW

EXHIBIT WJM-3
PAGE 3 OF 4

#

9

10

11

12

13

14

15

16

17

Compliance Regulation In Out of Comments
Compliance Compliance

Policy for customer denial or X Recommend Company
discontinuance of service in accordance create/maintain a written procedure
with Rule R.103-735 and R.103-535. for R.103-535.
Notices sent to customers prior to X Recommend Company terminate
termination in accordance with Rule service of delinquent customers
R.103-735 and R.103-535. pursuant to R. 103-535.

XNotices filed with the Commission of any
violation of PSCor DHEC rules which
affect service provided to its customers in
accordance with rule R.103-714-C and
R.103-514-C.

Utility has adequate means (telephone,
etc.) whereby each customer can contact
the water and/or wastewater utility at all
hours in case of emergency or
unscheduled interruptions or service in
accordance with Rule R.103-730 and
R.103- 530.
Records maintained of any condition
resulting in any interruption of service
affecting its entire system or major
division, including a statement of time,
duration, and cause of suchan
interruption in accordance with Rule
R.103-714 and R.103-514.

Utility advised the Commission, in
accordance with Rule R.103-712 and
R.103-512 of the name, title, address and
telephone number of the person who
should be contacted in connection with
general management duties, customer
relations, engineering operations,
emergencies during non-office hours.

X

X

X After-hours emergency number must
be on billing form.

Information on file with PSC.

Company verified the maps on file with X Verification on Application. ORS
the Commission include all the service reviews of maps indicate service area
area of the company, is indicated.
Number of customers the company has at 132
present time.

XCompany has a current performance bond
on file with the Commission. Amount of
bond: $10,O00.00

Bond amount is insufficient pursuant
to R. 103-512.3.1. Individual Surety
is incomplete pursuant to R.103-
512.3.3

2
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WASTEWATER SYSTE INSPECTION

Utility Name: Development Service, Inc.

System Type: Collection System

umber of Customers: 132

ate Inspected: 11/23/04

Inspected By: Willie Morgan/Dawn Hipp - Office of R gulatory Staff

Company Representative: Keith Parnell

Type of Plant: Collection System

Extent of Treatment: Not Applicable

Chlorinator
System Components Inspected Yes No

Other Chemicals in Use
Aerators
Plant fenced and Locked
Warning Signs Visible
Holes in Fence
Erosion of Dikes
Odor
Grass Cut
Duck Weed or Algae
Grease Build Up
Debris inside of Plant
Color of Effluent: Not Applicable
Lift Stations: Number Not Applicable
Failure Warning System
Electric Wiring Acceptable
Overflows
Condition of Access Road: Good/Bad
New Construction

NA

NA

NA

NA

Good

X
X

NA

NA

NA

NA

X

Frequency Checked by Licensed WWTF Operator: 1/day; 365 days/year

Location of Utility Office: 816 East Main Street, exington, SC 29072

Location of System: Collection System loca ed in Richland County servicing an area
around Dutch Square S opping Mall, Columbia, SC

Subdivision provided water by this Utility: No

Comments: This is a collection system only which eeds to Bush River Utilities, Inc. for
treatment.
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Utility Name:

System Type:

WASTEWATER SYSTE

Development Service, Inc.

Collection System

Inspected By: Willie Morgan/Dawn Hipp - Office of R(_gulatory

/Company Representative: Keith Parnell

Type of Plant: Collection System

Extent of Treatment: Not Applicable

INSPECTION

_umber of Customers: 132

)ate Inspected: 11/23/04

Staff

System Components Inspected Yes No
Chlorinator X

Other Chemicals in Use X

Aerators X

Plant fenced and Locked X

Warning Signs Visible X
Holes in Fence X

Erosion of Dikes X

Odor X
Grass Cut X

Duck Weed or Algae X

Grease Build Up X
Debris inside of Plant X

Color of Effluent: Not Applicable NA NA

Lift Stations: Number Not Applicable X

Failure Warning System HA NA

Electric Wiring Acceptable NA NA
Overflows NA NA

Condition of Access Road: Good/Bad Good

New Construction X

Frequency Checked by Licensed WWTF Operator:

Location of Utility Office:

Location of System:

/day; 365 days/year

816 East Main Street, _exinBton, SC 29072

Collection System local

around Dutch Square S

Subdivision provided water by this Utility: No

Comments: This is a collection system only which
treatment.

:ed in Richland County servicing an area

lopping Mall, Columbia, SC

reeds to Bush River Utilities, Inc. for
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Branch Panking B Trust Co.
of South Caralina

309 Columbia Avenue
Laxingtpn, SC 29072
(803) 3/8-5111
Fax (BQ3) 359.6683

July 29, 2003

Midlands Utility Inc
Attn: Keith Parnell

OMMITMENT LETTER

Quar Keith:

Branch Banki
for a loan. : Th

and-:J. rust-Company is pleased-to offer. :yolk the. lowipg comtnitment
terms nld conditions. of this Commitlnent are as followt;:

otr v,;er:. Midlands Utility Bush..River. Utility, and Development
Servicr 3 lllC.

Pu os:: The proceeds of.- the Loan shall be used by the Borrower to
censtr~-uP: to-four new wastewater t'reauaent ~lities rss aPProved by
the Pu) lic Service Commission.

klatt:rr1-. The:-LoatrshaMre-seethed:. by:.a-fn3txasage on the facilities
being r onstructed. The loan shall be secured by all equipment and sewer
Tmes-o~vned-5yborrtrwerr-7he-Ioaa-shalI-be:-~ed by Irtll ownership
stock r.&he. borrowing. entities„The bank shall efso-talons an assignment of
any. eo. rtractrwitll cttstomers. for5&Hartds UtrTrty-anrI trelated companies.

~Am unt: The maximum principalarno~t of the Loan shall be
$2,021 400.

Advan:es: The proceeds. .of the Loan shall be advanced, as construction
pxogxe .ses.and-:as. rata;. mcreases-are: authorized-l)iy the Public Service
Comtr ssion.

Reer~:- R'ate:-She-interest-rare on the:-Loan. s)TaN-bc=tIrre yariable rate of the
bank'. . prime rate plus .40% (Prime rate is currentiy 4'.Ot)%).
Atthr. ootrowers-discretion; /be&re-closirig)-they. eey t)lect to activate an
option' J collar„which would grant thuu an interest rakq floor of 4.65% and

ceilinl of'7;70%; If the client elects-to take:the o~I collars, the loan
will th.-before have a I ore prepayment penalty. Rare quotes are based on

Aul-ZQ-200310:42 Fr0m-BB&TCOOMERCIALLENDING B03" EXHIBIT WJM-5

PAGES 1 OF 16

BB&T

July 29, 2003

Midlands Utility Inc
Attn: Keith Parnell

l_ar Kcith:

Branch Bankir.

for a loan.: Th,

1°_

,

,

.

.

,'

Bran¢hl_anking & Trust Co.
oi South Carolina

309 Columbia Avenue
Lexingtpn, SC 29072

(803)3_9-Sll1
Fax (8q3) 350-6663

COMMITMENT LETTER

g_arrd..q.mstCompany is pleased.to.offer:yottfl_-f_)owiiag commitment
.terms md conditions.of this Commimaent are as fotlow_:

Bo_o..ffg_er:-Midlands Uti-lity., I_-sh:lU_ver Utility, and Dei,,elopment
S-ervic, _ [he.

Pu_9.__0_=s,'..:The proceeds of the Loan shall 5e used by the :Borrower to

consu;_-up!to-four new wastewater treatment f_!ities insapproved by
the Pul,lie Service Commission.

Ca_l.l_::ca__-:Tlm:-Lcn_shalt:be-seeur_:-l_;"a"f-_:m°_age on the facilities
being., onstructed. The loan shall be secured by all equipment and sewer

• . . . . .. i i

l'_aes-o=,vnet_y-borrower;--'Fta_r_s|_rr4_ -._ed b.y _ll ownersh p . f
stock t.Y_e. bortow.ing entities. The bank shall a--/so-tal¢#an assignment o

anyeo_ itraetrwi_customersforMidtants UtiFaYn_. related companies.

Amou,,t: Tile maximum princiiSaI:amotm_.of the Loan shall be

_,021 400.

Advan.:es: The proceeds.of the Loan shall be advanced:as construction

pvog_e=.ses_m,_:ax.ra_.inm'eaxes:ate.mad_rk_d:._Y the Pu.'blic Service
Comn,,ssion. ?

_ere_-.R:a_..-T_-imetesr:t_are.on.th_::toarr_sh_l_e _',a_z_ablerate of the
_-'_.' _-rate p.lus .40% •(prime rate is currently..4'.0O %).

At-thrrrorrowers-discretiorJ;(bef_rect0sirig_heYm_. qlect to activate an

oNion,T collar, which would grant flzem an intcreat xat_ _floor of 4.65% and

'Ceiling. of 7.70%. If the elientelec_rota_theoprim_ ! collars, the loan

will th,-:refore h_ve a t % prepayment pena_..Ra_ qu0_es are based on

?

I
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PAGES 2 OF 16
Commitment Letter to

July 29, 2003

'dian Is Utility, Bush River Utility, anu d ~veau„... ...„....

day's ate environment and assuming no substantial changes prior to
losing, -all efforts wil) be made to maintain the'3/5 basig' point spread
etweei, stated floor and ceiling.

s, :nt Tenne: The loan is to be atnottised over 15 yyars widt a 5-year
athstttt fstttbtggrcconswactioaperiod; Paytnatneesp bp interest only for

p tto.l months. Renewals for each ensuing 5-year periqd will be based
tyf&e current financial:ceMitien-eIf the company from

hich (.tgoing cash flow for debt repayment can be documented.

r' '
aticn Pee', Thebsnkshsll chargesn origination fee of$125OO tobe

aid st losing.

r a lent: Bank shall charge a 1%prepayment premium should
orxotghe:choose at any time to prepay. part:+gall of the remaining
rincip: 1 balance due on the Loan. This prepayment. .penalty is contingent
nd'act'w:en' upon acceptance ofthe. mteres0. r@g floor and ceiling as
tated. ii. paragraph five of. this document.

ocums:atatiaxk: . At Loan closing, the Borrower. shall execute a

romis:. ory note, Mortgage, Loan Agreement; atrd oth4tr lelated documents
nd-instruments satisfactory to ther Bank vtocvidettce a'nd:secure the l.oan.
8&T is to have separate legal counsel to ensure all:Tapplopriate
occam-atatiotr. for. .debtrybhgatiott and lien perfection.

urv "shed-:Has. ard Ceitificati: Frge~the Loaq closing, the
ank sI.a]l require the receipt of a satisfactory susrvey of the Collateral.
he Suk 5 eyer meet-yrW id@ CerttfreatrOrr thauh~aprOV ementS are nOt

ocated. .m-a sporal Good hazard area; The required surveys must
denr e-tltat any-imprOVementS-, eXiatinl-er t4y-be-ufnStruCted, are Within

e- prof ieity boundary. and

that'll

Laructures remain in cpmpliance with all

etbacK and other requirements.

itic h, ;urance: Prior to ths Lose cfosibg, the Bank shall receive a
1th 1 tnongageetide fusmsncc binder, andprne5ptty after tbc Loan

losin~ the Bank shall receive a standard mottgage5 title insurance policy

he bi»der and policy shall show no exceptions to coverage not acceptable
0-the 1:&Mk;---

13.
hazard
Barik a
Tyhkhst b

t ~sunmce-. rrt tlie-k, oan closing; the-Batrewss shall 1'urnish Bank s
assurance po1icy for the replacement cost of. the collateral-naming
: mortgagee/loss payee, The ntsnrattce company issuing the pohcy

. : aCCePtalWst(h the Bank. .

Au$-29-Z00310:4Z From-BB&TCOk_IERCIALLENDING B03-3E ,',AnIDzl
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)day's,ateenvironmentand assuming no substantialchanges priorto

losing/i_!leffortswillbc made tomaintainthe_-3QSbasispointsprcad

etwce,,statedfloorand ceiling.
- • ..

'____,,_,entTerms: The loanistobe amortizedover15 y_arswifl_a S-year

ia-]ffoow-Dam_r,.r.onsm_ction:p_'iod_I_anm_-_x_Jab_ xnterestonlyfor

Lp_to.IPmonths. Renewals for each ensuingS-yearperiod will be based

_:ma;,."vfi_of-the currentfinanciat:condit-iow_f the company from
ghieh ¢,ag0ir_g cash flow for debt repaymentcan be documented.

)r_,ion Fce_ The bank-shsll charge.an originatioP_feq of $12,500 to be

;aidat,losing.

_rL._,len__tt: Bank shall charge a 1% prepayment premimaa should
3orro._,._:.chb_s.e at any time to prepay.._._. :all of the fi:maining

)rincip.,! balance due on the Loan. This prepa_rnent.pen_lty is contingent
md.:a_t_ on_yupon acceptanceo£dm-/mercstx_ floor and ceiling as

crated.i,, paragra.ph:five of this document. -.

Docum) :mation". At Loan closing, the Borrower.shall exccute a
5romis:.ory note, M'ortgage, Loan ,Kgrccme_, axed-odor l'e|ated documents
md:.ins,_mc, sts satisfacfory _O..Zhe_Bank _tocvid_t_c.ai_d.securc the Loan,

3B&T ,s to have separate legal-cdunse[to ensure alPapptropriate

._um, mmtio_for.d_tvbliga_ and lien perfection.

__.____._md:_l_ad_l_rd_C.eilifidatiomP-r'_ar:m_.fl_eLoan_closing,th;l
[BankSl.allrequirethereceiptofasatisfactorys_ey oftheCollater

_tiesm ¢ey_._:.w_id_-oerCifig_i_g_P r°ve_nents are not

ocated:m-a_ec_al.f!ood-hazardarea-.The.r©qu.ir._dSurveysmust
d_r _¢tra_anv-_t_ cx_tii_g:or.to-15_ganstructed,am within

e pro ,etty boundar'y .and that alLstrucmre._ rctaainin compliance with all,he- - : • ... .

tbaclTand-0_ef requirements.

, ;urance: Prior to the Loan closihg, the 'Bank shall receive a
•;1-t_'tKage.._z.i_.i_e:bindcv_m_d-._n_Pt!Y aRer theLoan.

:losin[, the Bank shall receive a stmadard mortgage_-t-ttl_ insurance poucy
_d_mm.tgag_s_frmmry:mtl_:t_-:as_:_v_rage and amount,
The bb,der and policy shall show no exe@tions to coverage not acceptable

t_ the.l._l_, ....

Hazarct lnsm'ang__. At di¢-t_oan.elosing,-_e-l_m-ow_,shallfurnish Bank a

_az_d ,nsu_an_c.pnlicy for the replacement cost of. the Collateral-naming

_anR a : mortgagee/IO_S payee. The-insuralrcc-compa_y issuing the policy

•mst b.: aece_t',d_e:tc_ th_ Bank..
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14. A

a.
P

raisa I: Prior to loan closing, the bank sha}1 require a complete
praisa} on the treatment facilities. being erected. This appraisal shall be
rforme. i by a certified independent appraiser.

15. irernr. ental:Sfte Assessment;:. Pictor:.to the. f 9'art-. aII|rsing, the bank shall
uire P uase 1 environmental assessments on the w'astewater treatment

ities oeing financed.

17. C

B
a(

s(

reseni. itive. will inspect tlie progress of constru't:tion.
1

edit- . alifications:- This Commitment is issued in reliarIee upon the

curacy and completeness of all information furnished by or for the
rrowet and. aiiy. co-signers or guarantors;and. h. subject (o the continued

curacy and comp)eteness of all such information. The ~tension of
'

Q: theBmkptirstiant. ta:this: C6mtt6trnent-. is-suLtlecg to the condition
ecedeni that the Borrower and any co-signers or guaranRIoirs shall after
e'date-t~rrnrmmn a-fiaariciakcortditiorrmc~le tti thc Bank in its
le djsc etion. In addition, the Loan is conditioned upon there being no
teriaI".-idverse-change-which-ihreateris-Sic-Bbrauyer's ability to repay

e Loan or@ledge Ihe.Collateral to secure repayinent.

18. F.

p

nsnetsr~lnfo nation While the: Lass: is:ontstsndhtg, the Borrower shell
ovide I Iie Bank with quarterly financia}statements; Bors'ower must also
ovidc-i»&e bank: widx-anrtia/ personaL tax.ret»tres iuIId company financial
temeriis within 120 days of the Borrower's fiscal year etid.

19. '.::Att-expenses::associated=i»(riih-. the;Krian;are to bp paid by the
orrowe t. These expenses shall include, but are riot limited to, the

. -' fees; appraisal fee:; surveyor'i-fee, :-envkamyentql engineer's fee,
all n. hcessary. recording fees. The bank shall allow bopower to use

5~lo ($.'0,000}'of tile'total losrI'proceeds to-cover. expenses associated
irh the roan closing.

20.
1

a

ttorne '~so ijnion: The Bank shall require an approving'legal opinion
tt»nn N .n BOFmWer-'S: attarriey, -'&tish. utLSr. he.aChCeptable tO the Bank
d BanI.'s counsel, stating, among others:

.. That u»e documents which evidence. and secure the Los@ are duly and
v }i~» mcmad. ..attd~ cthastitmes. a.@alice:aqd legally binding

ligati» n of the Borrower.

.. That I Iie mortgage and other documents. create»i valid 5rst lien on the
i terest .ftTie Ecirrower in th'e Collat»mal.

AuII;'ZQ-ZO0310:42
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A _r_: Prior to loan closing, thebank shall require a complete

a_Jpraisal on the treatment facilities- being erected.. This appraisal shall be

plrforme,l by a certified independent appraiser. _

• __._eaud:.Sf_ Assessmen_::.Pi-i6r:.to:_he.gO;ae,-.¢_sing, tile bank shall
re quire P Jtase 1 environmental assessments on the wastewater treatment

fa _ities i_eing financed.

speetin._,:Representative: During eonsmaetior_,.the Bank's inspecting
re _resen_ .tti.ve.wJil inspect tl_ _ogress of consrru'_:tion.

i.

C edirQ,,alifieafions:-This C-ommixment is is.sued in reliance upon the

a¢ curacy and completeness of all information furnished, by or for the

B _rrowe,. and.aay, co-'signers or guar_tors:anct ix subject go the continued
ac_curac> and completeness of all ,_uch information. T:he extension oi

caeitlt:b_.t-l_e.-_lrarea.tant.to-this: C.6riumtiiiont=iS_ec_ to the condition

pJeeede_, that the Borrower and any co-signors or guaranr, ors shall after
_:dat_r;camf-maircaina_finan¢ial-.eondi_cgraeee_le to the Bank in its

s_ le. disc etion. In addition, .the Loan is conditioned u_oon ._here being no

rr ateriat=:_ffverse-cliange-whie_terrs-_e-B-orro_er's ability to repay

tl"e Loar_ or pledge Lh.e.Collate.rg! to secure repayarxont.

E teaneia I_I.nformation_ While th_ Loan, is_omstandi_g, the Borrower shall

p: :ovide lale Bank with quarterly fiiaancial-statements). Borrower must also

t_ "6vid¢..*_g:bank.vcifa-arma_.p...e3"son. al. tax.retm'm-_d company financial
slatemer_,s within 1:20 days of the Borrower's fiscal year clad.

_E_::: _,t_--eXlaeas_aSs_eiated_wii_ttm:_-_m_. ,are to b¢ paid by the
I_o.rrow_ ,'. These expenses shall include, but are not limit¢d to, the

ai torney-' fees; apln-aisal.fee; sm_,eyor'_.:fee,-eavir-og_ent_t engineer's fee,

a _d all n, _:essary.reeotding fees. The hank shall allow bo]a'ower to use

2 5% ($.'-.0:000yofrlle"ror_l loanproee_ toetrveriexpenses associated
ida the _oan closing.

t ttome3 s Opinion: The Bank shall require an approving _legal opinion
.t.t_.fR,,-n-BO_ow_-'s." a_.t_me_i:w-_fir._mttsthe.:agceptablc to the Bank

....... . ¢

_d Banl .'s counsel, stating, among others:

That 1_,e documents which.evidence.and secure the Lo_n are duly and

didl-y _ :_:arrd-c.aeir:eonsfiraxes-a--valid:a_d legally binding

_ligati_,a of the Borrower. -:

That ,_e mortgage and other docume_rq ¢.reate.a valid first lien on the
_terest, .ffhe B6rrower in the CiSllim.'raL " "
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.. That ttle Loan and its terms do not violate any laws inc)uding, but not
li ited-t s, -any usury laws or similar- laws of. the junsdiction where the

ollater. l is located,

.. That niere are no pending or threatened'actions or suits against the
'rr~nl tb'at sh'all'-have-a- tnaterial'advirseqffect on its fjnancial

c nditio i, or impair the ability of the Borrower to carry op its business

~y as now conducted.

snhin ~Reletienshi: The Borrower agrees tn Inainrain ipt primary
posit' ty, accouunt(s) with the Bank. .

22. - e .Maii-Life insurance; Both partners, .Keith and Ken Parnell must
iaiinah insurance policies of $500;000 tacit; witI~ BBEcT listed as the
enefici. ry.

II. I ersonai ~tIuarant: 'Borh Keith and Ken PamelI must'guaranty the debt in

1 ll.

um. : atstion ofall licenses'. .Borrower: must. furnish, bank with copies of
ll oper. ting licenses on the overall business as well. as Qe plants being
onstrur ted(upon-cerrgpleti on): -

'

25.
(

occtt ntation ofGood. standi': Borrower must- furnish bank with letters
f-good: hxanding or other docutneptation. evidencing that;Midlands Utility
nd rela i ed;"remains in compliance wifh DHEC artie Pub]ic Service
ommi .alon

26. . r
aria-af, xfeas~3;:2.,:A's:noted:in'paragraph-. five: af~ dqcurnent, any loan
dvancl ' are contingent upon Midlands Utility and or; rel'ated entities,
squiru g~tltorizaticar for thenecessary::rate-. in@@ses to maintain the
ebt sel ~ice coverage at the required level.

27
hall-bt eonstrtre8u conflict with any terms-or previsiotts colained in the

oan D pcutnents, than the Loan Documents shall take'ptiority.

AU_-£$-_UU_ iU:45 _rO_'DD6! _VMMP..K_I_L L_NPINb Ist_
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23.

24.

25.

26.
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erson......._aJGuaranty: Both Keith and Ken Parnell mustgua_-anty the debt in

dl.

oeuma: atation:ofal.l license_: .Borrower: must ._rn'..t_h,bank with copies of

l! oper.,t_ng !ieenses on the overall business as well .as tl3e plants being

ionsu.a_, ted-(iapon_.e_mptction.).... -..- .:

rocmru ma_ uf@oodsranding:-_wermust_'t_ish} bank with letters

ff-goo6 _tanding or other documentation.evidencinp_.that!Midlands Utility
nd rel_, eft, remains in compliance with- DHEC-a'ad.'th. e l_ublic Service

:ommi .sion.

)ebt S_ ,_: Borrower must maintain a Debt [;ervice Coverage

afm:.of:.;tt.Fe;as_._l._.2.1._A_s_notcdAn_agr_p.hif_-ve:o_ d.qcument, any loan
tdvane_ _ are contingent upon Midlands Utility and or_rc]_ated entities,

_¢_g:_r_zatior_:for._h=_essa_::rat_._¢_ases tO maintain the
lebt se3 ¢iee coverage at the required level.

_flic tin_ .P.rQvisJ, on,q: If any of the provisions of this commitment letter
ih-allb_ eonstmedToeonflier with any termsor'prov_siotls contained in The

..oan D,_cuments,._ma uh¢ .Loan -Doeum_n.._s shall take'pr'iority.

Tharu'te Loan and its terms do not violate any-laws including, but not

mited-I.,,_any usury laws or similar- laws of. the.jurisdiction where the
;olliiier., I-is libcated, "

That utere are no pending or threatened actions or suits against the
_rr.o_.-,'._.shMl:have-a mawriat advem::_ffect on its tinancial

inditio,,, or impair the ability of the Borrower to carry Ola its business

d_amt-,_y as now conducted.

-Relationshi_I/: The Borrower a_'¢es .to_rain its primary

._positc,,),.aee_.unt(s) with the Bank.

.¢y._Ma,t.Lifo insurance: Both partners,.Keitl't and Ken P_mell must

iaiialaii, insurance polieies of $500;000eadt; wi_! BB&.T listed as the
#nefiei.,ry.
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This Commitm

2003 (the "Expi
returned to the 1

be.~eynred tor

acknowledge y
the'foMvrhtg-

t is ol, ;n for your acceptance until the close of bus(ness on August 11'",
ation 1 &ate"), at which time this Commitment exrnr@s if pot accepted and
ank. l» addition, this Commitment shall expire and'the Bank shall not

th; I;eon-if the Loan does. not close:-by-Novetnber 3q'", 2003. To
ur aca stance, please return a signed copy of this letter tp my attention at

w r:.orbekeaghe Expiration Date:

Branch Banking and Ta ~st Company
309 Columbia enue
Lt;xington, S.C. 29072

Very truly your,

BRANCH B . 6:@VENT-TRUST COMPANY

Title: Banh

Phone: (803

Eric Jewell

n Qfj cer. .

359-1i.80

~H
The foreSomir e aeaeomiiriooa ere bereiry:eeeersod-erst:~ro rgia ea day

or~A»

Keith arne/1'-

By.

Ken P rnelT

Auti-Zg-20D3 10:43 From-BB&T
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nt is oI,,:n for your acceptance until the close of business on August 11th,

2003 (the "Expi ;ation Date"), at which time r.kis Commitment-expires if pot accepted and

returned to the ltank, ht addition, this Commitment shall expire and"the Bank shall not

be._!m-_z _ tht: L.oan-i-f the..Loan docs_ not.e- [0_oh.y.: _ber 30 th, 2003. To

aeknowl_dge yc ur accc 0tanee, please return a signed copy of this:letter tO my attention at

th0, folio-wi_g_._g

Branoh Bankiv

309 Columbia

L_xington, S.C

Very truly your

Title: Bank

Phone: (803'

By:

Ken P

t_,x,r:arl_:_.the Expiration Date:

and T, ast Company

_ea"lue

29072

f.ING/_¢]_TRUST COMPANY

f

ingOfficer.....
"x

1359-I,.80

_.m_._d_coBdi_ons._e.hete_,_.a_¢ep_d_a,,_:a_tothis _ _ day

I .

re'nell .....

%.

rnell
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Midlands Utili, Inc.
9521421107

This Loan Agreement (the "Agreemcnt") is made this 8th day of April, 2004 by and between BRANCH BANKING AND TRUST COMPANY OF

SOUTH CAROLINA, a South Carolina banking corporation ("Bank"), and:

Midlands Utility, Inc, a South Carolina corporation ("Borrower" ), having its chief executive office at 816 E Main St Lexington SC 29072

Bush River Utilities, Inc, a South Carolina corporation ("Borrower" ), having its chief executive office at 816 E Main St Lexington SC 29072.

Development Service, Inc, a South Carolina corporation ("Borrower" ), having its chief executive office at 816 E Main St Lexington SC 29072.

Keith Parnell & Charles K. Parnell (individually "Guarantor" and collectively the "Guarantors" ).

The Borrower has applied to Bank for snd the Bank hss agreed to make, subject to the terms of this Agreement, the following loan(s) (hereinafier

referred to, singularly or collectively, if more than one, as "Loan"):

Term Loan ("Term Loan" ) in the principal amount of$2,021,400 for the purpose of constructing up to four new wastewater treatment facilities as

approved by the public service commission, which shall be evidenced by the Borrower's Promissory Note dhted of even date herewith payable in 18
(eighteen) consecutive monthly interest payments followed by 41 (forty-one) installments ofprincipal and interest and shall bear interest at a rate ss
described more particularly in such note, the terms of which are incorporated herein by reference. The Term Loan shall mature on 4/08/2009, when

the entire unpaid principal balance then outstanding plus accrued interest thereon shall be paid in full. Prepayment Compensation, ' For any

prepayment of the Loan the Bank shall be compensated as follows: 1%of the amount ofprincipal prepayment.

Section 1 Conditions Precedent

The Bank shall not be obligated to make any disbursement of Loan proceeds until all of the following conditions have been satisfied by proper
evidence, execution, and/or delivery to the Bank of the following items in addition to this Agreement, all in foun and substance satisfactory to the

ank and the Bank's counsel in their sole discretion:
ote(s): Thc Note(s) evidencing the Loans(s) duly executed by the Borrower.

Mortgage(s): 'Ibe Mortgage(s) of Real Estate in which Borrower, or other owner thereof, shall grant to Bank a mortgage lien on the specified real
property and improvements thereon ("Mortgaged Property").

Title Opinion: A favorable opinion of title &om legal counsel acceptable to the Bank certifying that the Borrower, or other owner thereof, has good
and marketable fee simple title to the Mortgaged Property and that the Mortgage(s) granted to the Bank constitutes a first priority lien thereon.
without exceptions, except as are acceptable to the Bank and thc Bank's counsel.

Survey: A certified copy of a recent survey of the Mortgaged Property prepared by a registered land surveyor or a civil engineer.
Environmental Audit Report: A favorable "Phase I" unedited environmental audit (or comparable examination) covering the Mortgaged Property

from an independent environmental engineering fum satisfactory to Bank which refiects that no hazardous waste, toxic substances, or other
hazardous materials have contaminated the Mortgaged Property or, if the Mortgaged Property has been so contaminated, that it has been
satisfactorily cleaned up in accordance with all Environmental Laws. The Bank shall be fully authorized to discuss all asp'ects of the audit with
thc engineering firm.

Control Agreement: A Control Agreement pertaining to Deposit Accounts, Letterwf-Credit Rights and/or Electronic Chattel Paper, as required in
connection with the Security Agreement(s).

Authorization and Certificate: An Authorization snd Certificate executed by each Debtor under which such Debtor authorizes Bank to fil a UCC
Financing Statement describing collateral owned by such Debtor.

Commitment Fee: A commitment fee (or balance thereof) of$12,500 payable to the Bank on the date of execution of the Loan Documents.

Corporate Resolution: A Corporate Resolution duly adopted by the Board of Directors of thc Borrower authorizing the execution, delivery, and
perfonnance of the Loan Documents on or in a form provided by or acceptable to Bank.

Articles of Incorporationi A copy of the Articles of Incorporation and all other charter documents of the Borrower, all filed with snd certified by
thc Secretary of State of the State of the Bonower's incorporation.

By-Laws: A copy of the By-Laws of the Borrower, certified by the Secretary of the Borrower as to their completeness and accuracy.
Certificate of Incumbency: A certificate of the Secretary of the Borrower certifying the names and true signatures of the officers of the Borrower

authorized to sign the Loan Documents.
Certificate of Existence: A certification of the Secretary of State (or other government authority) of thc State of the Borrower's Incorporation or

Organization as to the existcncc or good standing of thc Bormwcr and its charter documents on file.
pinion of Counsel: An opinion of counsel for the Borrower satisfactory to thc Bank snd the Bank's counseL

aranty: Guaranty Agreement(s) duly executed by the Guarantor(s).
Assignment of Life Insurance Policy(les): An assignment of life insurance policy(ies) as collateral on the life of Keith Parnell snd Charles K.

Parnell in the amount of $500,000 each by an insurance company acceptable to the Bank.

Securities Account PLedge and Security Agreement(s)i A Securities Account Pledge and Security Agreement for each pledged securities
account maintained with an independent broker or other securities intermediary.

Securities Account Control Agreement(a)i A Control Agreement for each pledged securities account maintained edith an independent broker, or
securities intermediary.

Appraisal(s): Two (2) copies of an appraisal ordered by the Bank of the estimated market value of the real and/or personal pmperty offered as
collateral for the Loan(s) referenced herein. Thc appraisal(s) must be addressed to the Bank and must conform to the Uniform Standards of
Professional Appraisal Practice ("USPAP") adopted by the Appraisal Standards Board of the Appraisal Foundation. Any deviation fiom the
USPAP must be cxplaincd in thc appraisal(s). The appraiser(s) must be licensed and/or certified if required by applicable Federal Deposit
Insurance Corporation regulations or state laws.

Additional Documents: Receipt by thc Bank of other approvals, opinions, or documents as the Bank may reasonably request. With regard to
,disbursements for improvements on the 2.36 acreage, "Raintree Track", the issuance of a final
S«"«2«prescnta«ns»d'+a«antics title insurance policy without exceptions for unrecorded plate.
The Borrower and Guarantor(s) represent and warrant to Bank that..

2.01. Financial Statements. The balance sheet of thc Borrower and its subsidiaries, if any, and the related Statements of Income and Retained
Earnings of thc Borrower and its subsidiaries, thc accompanying footnotes together with the accountant's opinion thereon, and all other financial
information previously furnished to thc Bank, are true and correct and fairly reflect the financial condition of the Borrower and its subsidiaries
as of the dates thereof, including all contingent liabilities of every type, snd the financial condition of thc Bonower and its subsidiaries as stated

BB&T
C:

LOANAGREEMENT _.____)MidlandsUtilitT, In¢: _

9521421107

This Loan Agreement (the "Agreement") is made this 8th day of April, 2004 by and between BRANCH BANKING AND TRUST COMPANY OF

SOUTH CAROLINA, a South Carolina banking corporation ("Bank"), and:

Midlands Utility, Inc, a South Carolina corporation ("Borrower"), having its chief executive office at 816 E Main St Lexington SC 29072.

Bush River Utilities, Inc, a South Carolina corporation ("Borrower"), having its chief executive office at 816 E Main St Lexington SC 29072.

Development Service, Inc, a South Carolina corporation ("Borrower"), having its chief executive office at 816 E Main St Lexington SC 29072.

Keith Parnell & Charles IC Parnell (individually "Guarantor" and collectively the "Guarantors").

The Borrower has applied to Bank for arid the Bank has agreed to make, subject to the terms of this Agreement, the following loan(s) (hereinafter
referred to, singularly or collectively, if more than one, as "Loan"):

Term Loan ("Term Loan") in the principal amount of $2,021,400 for the purpose of constructing up to four new wastewater treatment facilities as

approved by the public service commission, which shall be evidenced by the Borrower's Promissory Note dated of even date herewith payable in 18
(eighteen) consecutive monthly interest payments followed by 41 (forty-one) installments of principal and interest and shall bear interest at a rate as

described more particularly in such note, the terms of which are incorporated herein by reference. The Term Loan shall mature on 4/08/2009, when

the entire unpaid principal balance then outstanding plus accrued interest thereon shall be paid in full. Prepayment Compensation: For any

prepayment °f the L0an the Bank shaU be compansated as follows: 1% of the amount of principal prepayment.

Section I Conditions Precedent

The Bank shall not be obligated to make any disbursement of Loan proceeds until all of the following conditions have been satisfied by proper
evidence, execution, and/or delivery to the Bank of the following items in addition to this Agreement, all in form and substance satisfactory to the

_ank and the Bank's counsel in their sole discretion:
ote(s): The Note(s) evidencing the Loans(s) duly executed by the Borrower.

Mortgage(s): The Mortgage(s) of Real Estate in which Borrower, or other owner thereof, shall grant to Bank a mortgage lien on the specified real
property and improvements thereon ("Mortgaged Property").

Title Opinion: A favorable opinion of tide from legal counsel aecepmble to the Bank certifying that the Borrower, or other owner thereof, has good
and marketable fee simple title to the Mortgaged Property and that the Mortgage(s) granted to the Bank constitutes a first priority lien thereon.
without exceptions, except as are acceptable to the Bank and the Bank's counsel.

Survey: A certified copy of a recent survey of the Mortgaged Property prepared by a registered land surveyor or a civil engineer.

Environmental Audit Report: A favorable "Phase I" unedited environmental audit (or comparable examination) covering the Mortgaged Property
from an independent environmental engineering firm satisfactory to Bank which reflects that no hazardous waste; toxic substances, or other
hazardous materials have contaminated the Mortgaged Property or, if the Mortgaged Property has been so contaminated, that it has been
satisfactorily cleaned up in accordance with all Environmental Laws. The Bank shall be fully authorized to discuss all aspects of the audit with
the engineering firm.

Control Agreement: A Control Agreement pertaining to Deposit Accounts, Letter-of-Credir Rights and/or Electronic Chattel Paper, as required in
connection with the'Seeurity Agreement(s).

Authorization and Certificate: An Authorization and Certificate executed by each Debtor under which such Debtor authorizes Bank to file a UCC
Financing Statement describing collateral owned by such Debtor.

Commitment Fee: A commitment fee (or balance thereof) of $12,500 payable to the Bank on the date of execution of the Loan Documents.

Corporate Resolution: "A Corporate Resolution duly adopted by the Board of Directors of the Borrower authorizing the execution, delivery, and
performance of the Loan Documents on or in a form provided by or acceptable to Bank.

Articles of Incorporation: A copy ofth 9 Articles of Incorporation and all other charter documents of the Borrower, ail filed with and certified by
the Secretary of State of the State of the Borrower's incorporation.

By-Laws: A copy of the By-Laws of the Borrower, certified by the Secretary of the Borrower as to their completeness and accuracy.

Certificate of Incumbency: A certificate of the Secretary of the Borrower certifying the names and true signatures of the officers of the Borrower
authorized to sign the Lean Documents.

Certificate of Existence: A certification of the Secretary of State (or other government authority) of the State of the Borrower's Incorporation or
Organization as to the existence or good standing of the Borrower and its charter documents on file.

Pininn of Counsel: An opinion of counsel for the Borrower satisfactory to the Bank and the Bank's counsel.
arauty: Guaranty Agreement(s) duly executed by the Guarantor(s).

Assignment of Life Insurance Policy(its): An assignment of life insurance policy(its) as collateral on the life of Keith Parnell and Charles K.
Parnell in the amount of $500,000 each by an insurance company acceptable to the Bank.

Securities Account Pledge and Security Agreement(s): A SeCurities Account Pledge and Security Agreement for each pledged securities
account maintained with an independent broker or other securities intermediary.

Securities Account Control Agreement(s): A Control Agreement for each pledged securities account maintained with an independent broker, or
securities intermediary.

Appraisal(s): Two (2) copies of an appraisal ordered by the Bank of the estimated market value of the real and/or personal property offered as
collateral for the Loan(s) referenced herein. The appraisal(s) must be addressed to the Bank and must conform to the Uniform Standards of

Professional Appraisal Practice (_tJSPAP") adopted by the Appraisal Standards Board of the Appraisal Foundation. Any deviation from the

USPAP must be explained in the appraisal(s). The appraiser(s) must he licensed and/or certified if required by applicable Federal Deposit
Insurance Corporation regulations or state laws•

Additional Documents: Receipt by the Bank of other approvals, opinions, or documents as the Bank may reasonably request. N2 th regard to
.disbursements for improvements on the 2.36 acreage, "Raintree Track", the issuance of a final

Seetinn 2 Representations and Warranties title insurance policy without exceptions for unrecorded plats.

The Borrower and Guarantor(s) represent and warrant to Bank that:

2.01. Financial Statements. The balance sheet of the Borrower and its subsidiaries, if any, and the related Statements of Income and Retained

Earnings of the Borrower and its subsidiaries, the accompanying footnotes together with the accountant's opinion thereon, and all other financial
information previously furnished to the Bank, are true and correct and fairly reflect the financial condition of the Borrower and its subsidiaries
as of the dates thereof, including all contingent liabilities of every type, and the financial condition of the Borrower and its subsidiaries as stated
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therein has not changed materially and adversely since the date thereof. Bach Guarantor further represents and warrants that all financial

statements pravided by such Guarantor to Bank concerning such Guarantor's financial condition are true and correct and fairly represent such

Guarantor's financial condition as of the dates thereof.

2.02. Name, Capacity and Standing. The Borrower's exact legal name is correctly stated in the initial paragraph of the Agreement. If the

Borrower and/or any Guarantor is a corporation, general partnership, limited partnership, limited liability partnership, or limited liability

company each warrants and represents that it is duly organized snd validly existing under thc laws of its rcspecfive state of incorporation or
t

organization; that it and/or its subsidiaries, if any, are duly qualified and in good standing in every other state in which thc nature of their

business shall require such qualification, and are each duly authorized by their board of directors, general partners or member/manager(s),

respectively, to enter into and perform thc obligations under the Loan Documents.

2.03. No Violation of Other Agreements. The execution of the Loan Documents, and the performance by the Borrower, by any and all

pledgors (whether thc Borrower or other owners of collateral property securing payment of the Loan (hereinafter sometimes referred to as the

"Pledgor" )) or by the Guarantor(s) thereunder will not violate any provision, as applicable, of its articles of incorporation, by-laws, articles of

organization, operating agreement, agrcemcnt of partnership, limited partnership or limited liability partnership, or, of any law, other agreement,

indenture, note, or other instrument binding upon the Borrower, Pledgor or Guarantor(s), or give cause for the acceleration of any of the

respective obligations of the Borrower or Guarantor(s).

2.04. Authority. All authority &om and approval by any federal, state, or local governmental body, commission or agency necessary to the

making, validity, or cnforceability of this Agreemcnt and thc other Loan Documents has been obtained.

2.05. Asset Ownership. The Borrower and each Guarantor have good snd marketable title to all of the properties and assets reflected on the

balance sheets and financial statcmcnts furnished to the Bank, and all such properties and assets are fiee and clear of mortga'ges, deeds of trust,

pledges, liens, and all other encumbrances except as otherwise disclosed by such financial statements. In addition; each other owner of
collateral hat good and marketable title to such collateral, fee and clear of any liens, security interests and encumbrances, except as otherwise

disclosed to Bank
2.06. Discharge of Liens and Taxes. Thc Bormwer and its subsidiaries, if any, and each Guarantor have filed, paid, and/or discharged all

taxes or other claims which may become a lien on any of their respective properties or assets, excepting to the extent that such items are being

appropriatel contested in good faith and for which an adequate reserve (in an amount acceptable to Bank) for the payment thereof is being

maintained.
2.07. Regulation U. None of thc Loan proceeds shall be used directly or indirectly for the purpose of purchasing or canying any margin stock

in violation of the pmvisions of Regulation U of the Board of Governars of the Federal Reserve System.

2.08. ERISA. Each employee bcncfit plan, as defined by the Employee Retirement Income Security Act of 1974, as amended ("ERISA"),
maintained by the Borrower or by any subsidiary of the Borrower or Guarantor(s) meets, as of the date hereof, the minimum fbnding standards

of Section 302 of ERISA, all applicable. requirements of ERISA and of the Internal Revenue Cade of 1986, as amended, and na "Repartable
Event" nor "Prohibited Transaction" (as defined by ERISA) has occurred with respect to any such plan.
2.09. Litigation. There is no claim, action, suit or procccding pending, threatened or reasonably anticipated before any comt, commission,

administrative agency, whether State or Federal, or arbitration which will materially adversely affect thc financial condition, operations,

properties, or business of the Bormwer or its subsidiaries, if any, or tbe Guarantor(s), or the ability of the Borrower or the Guarantor(s) to
perform their obligations under thc Loan Documents.

2.10. Other Agreements. The representations and warranties made by Borrower to Bank in the other Loan Documents are true and correct in

all respects on the date hereof.
2.11. Binding and Eaforceable. The Loan Documents, when executed, shall constitute valid and binding obligations of the Bormwer and

Guarantors respectively, the execution of such Loan Documents has been duly authorized by the parties thereto, snd are enforceable in

accordance with their tcnns, except as may be limited by bankruptcy, insolvency, moratorium, or similar laws affecting creditors' rights

generally.
2.12. Commercial Purpose. The Loan(s) are not "consumer transactions", as defined in the South Carolina Uniform Commercial Code, and

none af the collateral was or will be purchased ar held primarily for personal, family or household purposes.

Section 3 AIBrmatlve Covenants

'Ihc Borrower covenants and agrees that fmm the date hereof and until payment in full of all indebtedness and performance of all obligations owed
under the Loan Documents, Borrower shalL

3.01. Maintain Existence and Current Legal Form of Business. (a) Maintain its existence and good standing in the state of its incorporation
or organization, (b) maintain its current legal foun ofbusiness indicated above, and, (c) as applicable, qualify and remain qualified as a foreign
corporation, general partnership, limited partnership, limited liability partnership or limited liability coinpany in each jurisdiction in which such
qualification is required.
3.02,. Maintain Records. Keep' adequate records and books of account, in which complete entries will be made in accordance with GAAP
consistently applied, reflecting all financial transactions of the Borrower.
3.03. Malataln Properties. Maintain, keep, and preserve all of its properties (tangible and intangible) including thc collateral necessary or
useful in the conduct of its business in good warking order and condition, ordinary wear and tear excepted.
3.04. Conduct of Business. Continue to engage in an efficicnt, prudent, and econom'ical manner in a business of the same general type as now
conducted.
3.05. .Maintain Insurance. Maintain insurance with financially sound and reputable insurance companies ar assaciations in such amounts snd
covering such risks as are usually carried by companies engaged in thc same or a similar business, and business intermption insurance if
required by Bank, which insurance may provide for reasonable deductible(s). The Bank shall bc named as loss payee (Long Form) on all
policies which apply to the Bank's collateral, and the Borrower shall deliver certificates of insurance at closing evidencing same. All such
insurance policies shall provide, and the certificates shall state, that no policy will bc terminated without 20 days prior written notice to Bank.
3.06. Comply With Laws. Comply in all respects with all applicable laws, rules, regulations, and orders including, without limitation, paying
before the delinquency of all taxes, assessments, and governmental charges imposed upon it or upon its property, and all Envimnmental Laws.
3.07. Right of inspection. Permit the officers and authorized agents of the Bank, st any reasonable time or times in the Bank's sole discretion,
to cxaminc and make copies of the records and books of account of, to visit the pmperties of thc Borrower, and to discuss such matters with any
officers, directors, managers, members or partners, limited or general of the Borrower, and the Borrower's independent accountant as the Bank
deems necessary and pmper.
3.08. Reporting Requirements. Furnish to the Bank:

Quarterly Financial Statements: As soon as available and not more than 60 (sixty) days after the end of each quarter, balance sheets,
statements of income, cash flow, and retained earnings for the period ended and a statement of changes in thc tinancial position, all in
rcasonablc detail, and all prepared in accordance with GAAP consistently applied and certified as true and correct by an officer, general
partner or manager (or member(s)) of the Borrower, as appropriate.
Annual Financial Statements: As soon as available and not more than 120 (one hundred and twenty) days after the end of each fiscal
year, balance sheets, statements of income, and retained earnings for the period ended and a statement of changes in the financial
position, all in reasonable detail, and all prepared in accordance with GAAP consistently applied.
Notice of Litigation: Promptly after the receipt by the Borrower, or by any Guarantor of which Borrower has knowledge, of notice or
complaint of any action, suit, and proceeding before any court or administrative agency of any type which, if determined adversely,
could have a material adverse effec on the financial condition, pmperties, or operations of the Borrower or Guarantor, as appropriate.
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therein has not changed materially and adversely since the date thereof. Bach Guarantor further repres_ts and warrants that all financial

statements provided by such Guarantor to Bank concerning such Guarantor's financial condition are true and correct and fairly represent such
Guarantor's financial condition as of the dates thereof.

2.02. Name, Capacity and Standing. The Borrower's exact legal name is correctly stated in the initial paragraph of the Agreement. If the

Borrower and/or any Guarantor is a corporation, general partnership, limited partnership, limited liability partnership, or limited liability
company, each warrants and represents that it is duly organized and validly existing under the laws of its respective state of incorporation or
organization; that it and/or its subsidiaries, if any, are duly qualified and in good standing in every other state in which the nature of their

business shall require such.qualification, and are each.duly authorized by their board of directors, general partners or member/manager(s),
respectively, to enter into and perform the obligations under the Loan Documents.
2.03. No Violation of Other Agreements. The execution of the Loan Documents, and the performance by the Borrower, by any and all

pledgors (whether the Borrower or other owners of enllateral property securing payment of the Loan (hereinafter sometimes referred to as the
"Pledgor")) or by the Guarantor(s) thereunder will not violate any provision, as applicable, of its articles of incorporation, by-laws; articles of

organization, operating agreement, agreement of partnership, limited par_ership or limited liability partnership, or, of any law, other agreement,
indenture, note, or other instrument binding upon the Borrower, Pledgor or Guarantor(s), or give cause for the acceleration of any of the
respective obligations of the Borrower or Guarantor(s).

2.04. Authority. All authority from and approval by any federal, state, or local governmental body, commission or agency necessary to the
making, validity, or enforceability of this Agreement and the other Loan Documents has been obtained.
2.05. Asset Ownership. The Borrower and each Guarantor have good and marketable title to all of the properties and assets reflected on the

balance sheets and financial statements furnished to the Bank, and all such properties and assets are flee and clear of mortgages, deeds of trust,
pledges, liens, and all other encumbrances except as otherwise disclosed by such financial statements. In addition; each other owner of
collateral ha_ good and marketable title to such collateral, free and clear of any liens, security interests and encumbrances, except as otherwise
disclosed to Bank.

2.06. Discharge of Liens and Taxes. The Borrower and its subsidiaries, if any, and each Guarantor have filed, paid, and/or discharged all
• taxes or other claims which may become a lien on any of their respective properties or assets, excepting to the extent that such items are being
appropriately contested in good faith and for which an adequate reserve (in an amount acceptable to Bank) for the payment thereof is being
maintained.

2.07. Regulation U. None of the Loan proceeds shall be used directly or indirectly for the purpose of purchasing or carrying any margin stock
in violation of the provisions ofKegulation U of the Board of Governors of the Federal Reserve System.

2.08. ERISA. Each employee benefit plan, as defined by the Employee Retirement Income Security Act of 1974, as amended ("ERISA"),
maintained by the Borrower or by any subsidiary of the Borrower or Guarantor(s) meets, as of the date hereof: the minimum funding standards

of Section 302 of ERISA, all applicable.requirements of EKISA and of the Internal Revenue Code of 1986, as amended, and no "Reportable
Event" nor "Prohibited Transaction" (as defined by ERISA) has occurred with respect to any such plan.

2.09. Litigation. There is no claim, action, suit or pro_eding pending, threatened or reasonably anticipated before any court, commission,
administrative agency, whether State or Federal, or arbitration which will materially adversely affect the financial condition, operations,
properties, or business of the Borrower or its subsidiaries, if any, or the Guarantor(s), or the ability of the Borrower or the Guarantor(s) to
perform their obligations under the Loan Documents.

2.10. Other Agreements. The representations and warranties made by Borrower to Bank in the other Loan Documents are true and correct in
all respects on the date hereo£

2.11. Binding and Enforceable. The Loan Documents, when executed, shall constitute valid and binding obligations of the Borrower and
Guarantors respectively, the execution of such Loan Documents has been duly authorized by the parties thereto, and are enforceable in

accordance with their terms, except as may be limited by hanl_uptcy, insolvency, moratorium, or similar laws affecting creditors' fights
generally.

2.12. Commercial Purpose. The Loan(s) are not "consumer transactions", as defined in the South Carolina Uniform Commercial Code, and
none of the collateral was or will be purchased or held primarily for personal, family or household purposes.

Section 3 Affirmative Covenants

The Borrower covenants and agrees that fi'om the date hereof and until payment in full of all indebtedness and performance of all obligations owed
under the Loan Documents, Borrower shall:

3.01. Maintain Existence and Current Legal Form of Bnsiness. (a) Maintain its existence and good standing in the state of its incorporation

or organization, (b) maintain its current legal form of bnsiness indicated above, and, (c) as applicable, qualify and remain qualified as a foreign
corporation, general partnership, limited partnership, limited liability partnership or limited liability company in each jurisdiction in which such
qualification is required. " • • "

3.02. Maintain Records. Keep" adequate records and books of account, in which complete entries will be made in accordance with GAAP
consistently applied, reflecting all financial transactions of the Borrower.

3.03. Maintain Properties. Maintain, keep, and preserve all Of its properties (tangible and intangible) including the collateral necessary or
useful in the conduct of its business in good working order and condition, ordinary wear and tear excepted.

3.04. Conduct of Business. Continue to engage in an efficient, pmdant, and'economical manner in a business of the same general type as now
conducted. •

3.05. Maintain Insurance. Maintain insurance with financially sound and reputable insurance companies or associations in such amounts and
covering such risks as are usually carried by companies engaged in the same or a similar business, and business interruption insurance if

required by Bank, which insurance may provide for reasonable deductible(s). The Bank shall be named as loss payee (Long Form) on all
policies which apply to the Bank*s collateral, and the Borrower shall deliver cerfflcates of insurance at closing evidencing same. All such
insurance policies shall provide, and the certificates shall state, that no policy will be terminated without 20 days prior written notice to Bank.

3.06. Comply With Laws. Comply in all respects with all applicable laws, rules, regulations, and orders including, without limitation, paying
before the delinquency of all taxes, assessments, and governmental charges imposed upon it or upon its property, and all Environmental Laws.
3.07. Right of Inspection. Permit the officers and authorized agents of the Bank, at any reasonable time or times in the Bank's sole discretion,

to examine and make copies of the records and books of account of, to visit the properties of the Borrower, and to discuss such matters with any
officers, directors, managers, members or partners, limited or general of the Borrower, and the Borrower's independent accountant as the Bank
deems necessary and proper.
3.08. Reporting Requirements. Furnish to the Bank:

Quarterly Financial Statements: As soon as available and not more than 60 (sixty) days a_er the end of each quarter, balance sheets,
statements of income, cash flow, and retained earnings for the period ended and a statement of changes in the financial position, all in

reasonable detail, and all prepared in accordance with GAAP consistently applied and certified as true and correct by an officer, general
partner or manager (or member(s)) of the Borrower, as appropriate.

Annual Financial Statements: As soon as available and not more than 120 (one hundred and twenty) days after the end of each fiscal
year, balance sheets, statements of income, and retained earnings for the period ended and a statement of changes in the financial
position, all in reasonable detail, and all prepared in accordance with GAAP consistently applied.

Notice of Litigation: Promptly a_er the receipt by the Borrower, or by any Guarantor of which Borrower has knowledge, of notice or
complaint of any action, suit, and proceeding before any court or administrative agency of any type which, if determined adversely,

could have a material adverse effect on the financial condition, properties, or operations of the Borrower or Guarantor, as appropriate.
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Tax Returns: As soon as available each year, complete copies (including all schedules) of all state and federal tax returns filed by
Borrower.
Notice of Default: Promptly upon discovery or knowledge thereof, notice of the existence of any event of default under this Agreement
or any other Loan Documents.
Other Information: Such other information as the Bank may &om time to time reasonably request.

3.09. Deposit Accounts. Maintain substantially all of its demand deposit/operating accounts with the Bank
3.10. Affirmative Covenants from other Loan Documents. All affirmative covenants contained in any Mortgage, Security Agreemcnt,

Assignment of Leases and Rents, or other security document 'executed by the Bonower which are described in paragraph 2 hereof are

hereby incorporated by reference herein.

Section 4 Guarantor(s) Covenants

Each Guarantor covenants and agrees that &om the date hereof and until payment in full of all indebtedness and perfonnance of all obligations owed
under the Loan Documents, Guarantor shall:
4.01.Maintain Existence and Current Legal Form of Business. If Guarantor is a corporation, partnership, limited partnership, limited liabiTity
partnership or limited liability company, (a) maintain its existence and good standing in the state of its incorporation or organization, (b) maintain its
current legal form of business as shown on the guaranty agreement provided by Guarantor to Bank in connection with the Loan, and (c) without the
Bank's prior written consent, change Guarantor's name, or enter into any merger, consolidation, reorganization or exchan'ge of stock, ownership
interests or assets, and (d) as applicable, qualify and remain qualifie as a foreign corporation, general partnership, limited partnership, limited
liability partnership or limited liability company in each jurisdiction in which such qualification is required.
4.022SIaintain Properties. Not, without the prior written consent of Bank, sell, transfer or otherwise dispose of all or substantially all of Guarantor's
properties (tangible and intangible), except in the ordinary course ofbusiness.
4.03.Comply With Laws. Comply in all respects with all applicable laws, rules, regulations, and orders including, without limitation, paying before
the delinquency of all taxes, assessments, and govemmcntal charges imposed or assessed upon Guarantor or upon Guarantor's property, and all
Environmental Laws.
4.04. Reporting Requirements. Furnish to the Bank

Annual Fiaancial Statement(s)i If Guarantor is an individual, a personal financial statement promptly after the anniversary date of the Loan,
on foun provided by the Bank and in such reasonable detail as the Bank may require; or, if Guarantor is a corporation, general partnership,
limited 'partnership, limited liability partnership or limited liability company, as soon as available and not morc than 120 (one hundred and
twenty) days afier the end of each fiscal year. of Guarantor, balance sheets, statements of income, and retained earnings for the period ended
and a statement of changes in financial position, on form(s) to be provided by thc Bank, all in reasonable detail, and all prepared in accordance
with GAAP consistently applied.
Notice of Litigations Promptl' after the receipt by Guarantor, or by Borrower of which Guarantor has knowledge, of notice of any action,

suit, and proceeding before any court or governmental agency of any type which, if determined adversely, could have a material adverse effect
on the financial condition, properties, or operations of thc Guarantor or Borrower, as appropriate.

4.05.Transfer of Ownership. Not, without thc prior written consent of the Bank If Guarantor is a corporation, (a) issue, transfei or sell any new
class of stock, or (b) issue, transfer or sell, in the aggregate, from its treasury stock and/or currently authorized but unissued shares of any class of
stock, more than 10% of the total number of all such issued and outstanding shares as of the date of this Agreement; or, if Borrower is a general
partnership, limited partnership, limited liability partnership or limited liability company, issue, transfer or sell any interest in Borrower.
4.06.Tax Returns: As soon as available each year, furnish complete copies (including all schedules) of all state and federal tax rctums filed by
Guarantor.
4.07.Other Information: Furnish such other information as the Bank may &om time to time reasonably request. .

Section 5 Financial Covenants

The Borrower covenants and agrees that &om the date hereof until payment in full of all indebtedness and the performance of all obligations under
the Loan Documents, the Borrower shall at all times maintain the following financial covenants and ratios all in accordance with GAAP unless
otherwise specified:
5.01.Debt Service Coverage. Borrower must maintain a Debt Service Coverage ratio of at least 1.20.
5.02.Advances Proceeds &om the loan designated for improvements shall only be advanced after the Borrower has obtained approval for the rate
increase &om the Public Service Commission, that will allow the Borrower's income to support thc debt at the required coverage rate (1.20) as stated
above in section 5.01.

Section 6 Negative Covenants

The Borrower covenants and agrees that &om the date hereof and until payment in full of all indebtedness and performance of all obligations under
the Loan Documents, the Borrower shall not, without the prior written consent of the Bank:t 6.01. Liens. Create, incur, assume, or suffer to exist any lien upon or with respect to any of Borrower's properties, or the properties of any

Pledgor securing payment of the Loan, now owned or hereafter acquired, except:
(a) Liens' and security intcrcsts in favor of the Bank;
(b) Liens for taxes not yet due and payable or otherwise being contested in good faith and for which appropriate reserves arc maintained
(c) Other liens imposed by law not yet due and payable, or otherwise being contested in good faith and for which appropriate reserves are

maintained;

(d) Liens on N/A securing an obligation to N/A not to exceed 5 N/A, or described on Schedule "N/A " attached hereto;
(e) purchase money security interests on any property hereafter acquired, provided that such lien shall attach only to the property

acquired.
6.02. Debt. Create, incur, assume, or suffer to exist any debt, cxccpn

(a) Debt to the Bank;
(b) Debt outstanding on the date hereof and shown on the most recent financial statements submitted to the Bank;
(c) Accounts payable to trade creditors incurred in the ordinary course ofbusiness;
(d) Debt secured by purchase money security interests as outlined above in Section 6.01 (c);.
(e) Additional debt not to mtcccd $ N/A in the aggregate at any time.

6.03. Capital Expenditures. Expenditures for fixed assets in any fiscal year shall not exceed in the aggregate the sum of $ N/A.
6.04. Change of Legal Form of Business; Purchase of Assets. Change Borrower's name or the legal form of Borrower's business as shown

above, whether by merger, consolidation, conversion or otherwise, and Borrower shall not purchase all or substantially all of the assets
or business of any Person.

6.05. Leases. Create, incur, assume, or suffer to vxist any lcascs, except:
(a) Leases outstanding on thc date hereof and showing on the most recent financial statement submitted to the Bank;
(b) Operating Leases for machinery and equipmcnt which do not in the aggregate require payments in excess of 5 N/A in any fiscal year

of thc Borrower.
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Tax Returns: As soon as available each year, complete copies (including all schedules) of all state and .federal tax returns filed by

Borrower.

Notice of Default: Promptly upon discovery or knowledge thereof, notice of the existence of any event of defanlt under this Agreement

or any other Loan Documents.
Other Information: Such oth& information as the Bank may from time to time reasonably request.

3.09. Deposit Accounts. Maintain substantially all of its demand deposit/operating accounts with the Bank.

3.10. Affirmative Covenants from other Loan Documents. All affirmative covenants contained in any Mortgage, Security Agreement,
Assignment of Leases and Rents, or other secuOty document executed by the Borrower which are described in paragraph 2 hereof are

hereby incorporated by reference herein.

Section 4 Guarantor(s) Covenants

Each Guarantor covenants and agrees that from the date hereof and until payment in full of all indebtedness and performance of all obligations owed
under the Loan Documents, Guarantor shall:
4.01. Maintain Existence and Current Legal Form of Business. If Guarantor is a corporation, partnership, limited par_ership, limited liability

partnership or limited liability company, (a) maintain its existence and good standing in the state of its incorporation or organization, Co) maintain its
current legal form of bnsiness as shown on the guaranty agreement provided by Guarantor to Bank in connection with the Loan, and (c) without the
Bank's prior written consent, change Guarantor's name, or enter into any merger, consolidation, reorganization or exchange of stock, ownership

interests or assets, and (d) as applicable, qualify and remain qualified as a foreign corporation, ganaral par_cership, limited partnership, limited
liability partnership or limited liability company in each jurisdiction in which such qualification is required.
4.02.Maintain Properties. Not, without the prior written consent of Bank, sell, transfer or otherwise dispose of all or substantially all of Guarantor's
properties (tangible and intangible), except in the ordinary course ofbusinass.

4.03.Comply With Laws. Comply in all respects with all applicable laws, roles, regulatigns , and orders including, without limitation, paying before

the delinquency of all taxes, assessments, and governmental charges imposed or assessed upon Guarantor or upon Guarantor's property, and all
Environmental Laws.

4.04. Reporting Requirements. Furnish to the Bank:

Annual Financial Statement(s): If Guarantor is an individual, a personal financial statement promptly after the anniversary date of the Loan,

on form provided by the Bank and in such reasonable detail as the Bank may require; or, if Guarantor is a corporation, general partnership,
limited 'partnership, limited liability parmership or limited liability company, as soon as available and not more than 120 (one hundred and
twenty) days after the end of each fiscal year.of Guarantor, balance sheets, statements of income, and retained earnings for the period ended
and a statement of changes in financial position, on form(s) to be provided by the Bank, all in reasonable detail, and all prepared in accordance
with GAAP consistently applied.

Notice of Litigation: Promptly after the receipt by Guarantor, or by Borrower of which Guarantor has knowledge, of notice of any action,
suit, and proceeding before any court or governmental agency of any type which, if determined adversely, could have a material adverse effect
on the financial condition, properties, or operations or'the Guarantor or Borrower, as appropriate.

4.05.Transfer of Ownership. Not, without the prior written consent of the Bank: If Guarantor is a corporation, (a) issue, transfei or sell any new

class of stock, or (b) issue, transfer or sell, in the aggregate, from its r,-easury stock and/or currently authorized but unissued shares of any class of
stock, more than 10% of the total number of all such issued and outstanding shares as of the date of this Agreement; or, if Borrower is a general
partnership, limited partnership, limited liability partnership or limited liability company, issue, transfer or sell any interest in Borrower.
4.06.Tax Returns: As soon as available each year, furnish complete copies (including all schedules) of all state and federal tax returns filed by
Guarantor.

4.07.Other Information: Furnish such other infunvation as the Bank may from time to time reasonably request..

Section 5 Financial Covenants

The Borrower covenants and agrees that from the date he/-ecf until payment in full of all indebtedness and the performance of all obligations Under
the Loan Documents, the Borrower shall at all times maintain the following financial covenants and ratios all in accordance with GAAP unless
otherwise specified:

5.01.Debt Service Coverage. Borrower must maintain a Debt Service Coverage ratio of at least 1.20.

5.02.Advances Proceeds from the loan designated for improvements shall only be advanced after the Borrower has obtained approval for the rate
increase from the Public Service Commission , that will allow the Borrower's income to support the debt at the required coverage rate (1.20) as stated
above in section 5.01.
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Section 6 Negative Covenants

The Borrower covenants and agrees that from the date hereof and until payment in full of all indebtedness and performance of all obligations under
the Loan Documents, the Borrower shall not, without the prior written consent of the Bank:

6.01. Liens. Create, incur, assume, or suffer to exist any lien upon or with respect to any of Borrower's properties, or the properties of any
Pledgor securing payment of the Loan, now owned or hereafter acquired, except:

(a) Liensand security interests in favor of the Bank;

(b) Liens for taxes not yet due and payable or otherwise being contested in good faith and for which appropriate reserves are maintained;"
(c) Other liens imposed by law not yet due and payshle, or otherwise being contested in good faith and for which appropriate reserves are

maintained;

(d) Liens on N/A securing an obligation to N/A not to exeaed $ N/A, or described on Schedule "N/A" attached hereto;

(e) purchase money security interests on any property hereafter acquired, provided that such lien shall attach only to the property
acquired.

6.02. Debt. Create, incur, assume, or suffer to exist any debh except:
(a) Debt to the Bank;

(.b) Debt outstanding on the date hereof and shown on'the most recent financial statements submitted to the Bank;
(c) Accounts payable to trade creditors incurred in the ordinary course 0fbnsiness;

(d) Debt secured by purchase money security interests as outlined above in Section 6.01 (c);-
(e) Additional debt not to exceed $ N/A in the aggregate at any.time.

6.03. Capital Expenditures. Expenditures for fixed assets in any fisce! year shall not exceed in the aggregate the sum of $ N/A.

6.04. Change of Legal Form of Business; Purchase of Assets. Change Borrower's name or the legal form of Borrower's business as shown
above, whether by merger, consolidation, conversion or otherwise, and Borrower shall not purchase all or substantially all of the assets
or business of any Person.

6.05. Leases. Create, incur, assume, or suffer to exist any leases, except:
(a) Leases outstanding on the date hereof and showing on the most recent financial statement submitted to the Bank;

(b) Operating Leases for machinery and equipment which do not in the aggregate require payments in excess of $ N/A in any fiscal year
of the Borrower.
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6.06. Dividends or Distributions; Acquisition of Capital Stock or Other Ownership Interests. Declare or pay any dividends or
distributions of any kind, or purchase or redeem, retire, or otherwise acquire any of Borrower's capital stock or other ownership interests,

now oi hereafter outstanding, in excess of 8 N/A in any fiscal year of the Borrower.

6.07. Salaries. Salaries and any other cash compensation to.owners/officers/partners/managers shall be limited as follows: N/A.

6.08. Guaranties. Assume, guarantee, endorse, or otherwise. be or become directly or contingently liable for obligations of any Person, except
gllarall csaranties by endorsement ofnegotiable instruments for deposit or collection or similar transactions in the ordinary course ofbusiness.

6.09. Loans. Loans to directors, officers, partners, members, shareholders, subsidiaries and affiliates shall be limited as follows: N/A.

6.10. Disposition of Assets. Sell, lease, or otherwise dispose of any of its assets or properties except in the ordinary and usual course of its

business.
6.11. Transfer of Ownership. IfBorrower is a corporation, (a) issue, transfer or sell any new class of stock, or (b) issue, transfer or scil, in

the aggregate, from its treasury stock and/or currently authorized but unissued shares of any class of stock, more than 10% of thc total

number of all such issued and outstanding shares as of the date of this Agrccmcnt. If Borrower is a general partnership, limited

partnership, limited liability partnership or limited liability company, issue, transfer or sell any interest in Borrower.

6.12. Negative Covenants from other Loan Documents. All negative covenants contained in any Deed of Trust, Security Agreement,

Assignment of Leases or Rents, or other security document executed by the Borrower which are described hi paragraph 2 hereof are
hereby incorporated by reference herein.

6.13.

Section 7 Hazardous Materials and Compliance with Environmental Laws

7.01. Invcitigation. Borrower hereby certifies that it has exercised due diligence to ascertain whether its real property, including without
limitation the Mortgaged Property, is or has been affected by the presence of asbestos, oil, petroleum or other hydmcarbons, urea formaldehyde,
PCBs, hazardous or nuclear waste, toxic chemicals and substances, or other hazardous materials (collectively, "Hazardous Materials" ), as
defined in applicable Environmental Laws. Borrower represents and warrants that there are no such Hazardous Materials contaminating its real
property, nor have any such materials been released on or stored on or improperly disposed of on its real property during its ownership,
occupancy or operation thereof. Borrower hereby agrees that, except in strict compliance with applicable Environmental Laws, it shall not
knowingly permit any release, storage or contamination as long as any indcbtcdness or obligations to Bank under the Loan Documents remains
unpaid or unfulfilled. In addition, Borrower docs not have or use any underground storage tanks on any of its real property, including the
Mortgaged Property which arc not rcgistcrcd with the appropriate Federal and/or State agencies and which are not properly equipped and
maintained in accordance with all Environmental Laws. If requested by Bank, Borrower shall pmvide Bank with all necessary and reasonable
assistance required for purposes of detcnnining the existence of Hazardous Materials on thc Mortgaged Property, including allowing Bank
access to the Mortgaged Property, and access to Borrows& employees having knowledge of, and to file and records within Bortowcr's control
relating to the existence, storage, or release ofHazardous Materials on thc Mortgage Property.
7.02. Compliance. Borrower agrees to comply with all applicable Environmental Laws, including, without limitation, all those relating to
Hazardous Materials. Bormwer further agrees to pmvide Bank, and all appropriate Federal and State authorities, with immediate notice in
writing of any release of Hazardous Materials on the Mortgaged Property and to pursue diligently to completion all appropriate and/or required
remedial action iti the event of such release.
7.03. Remedial Action. Bank shall have the right, but not thc obligation, to undertake all or any part of such remedial action in the event of a
release of Hazardous Materials on the Mortgaged Property and to add any expenditures so made to thc principal indebtedness secured by the
Mortgage. Borrower agrees te indemnify and hold Bank tuumlcss I'rom any and all loss or liability arising out of any violation of the
representations, covenants, and obligations contained in this Section 7, or resulting from the recording of the Mortgage.

Section 8 Events of Default

The following shall bc "Events ofDefault" by Borrower or any Guarantor
8.01.Thc failure to make pmmpt payment of any installment ofprincipal or interest on any of the Note(s) when due or payable. .
8.02. Should any representation or wartanty made in the Loan Documents prove to be false or misleading in any material respect.
8.03. Should any rcport, certificate, financial statement, or other document furnished prior to the cxccution of or pursuant to the terms of this
Agreement prove to be false or misleading in any material respect.
8.04. Should the Bormwcr, any Guarantor default on the performance of any other obligation of indebtedness when duc or in the performance of
any obligation incurred in connection with money borrowed.
8.05. Should the Borrower, any Guarantor or any Pledgor breach any covenant, condition, or agreement made under any of the Loan
Documents.
8.06. Should a custodian be appointed for or take possession of any or all of the assets of the Borrower or any Guarantor, or should the Borrower
or any Guarantor either voluntarily or involuntarily become subject to any insolvency proceeding, including becoming a debtor under the United
States Bankruptcy Code, any proceeding to dissolve the Borrower or any Guarantor, any proceeding to have a receiver appointed, or should the
Borrower or any Guarantor make an assignment for the benefit of creditors, or should there be an attachment, execution, or other judicial seizure
of all or any portion of the Borrower's or any Guarantor's assets, including an action or proceeding to seize any funds on deposit with the Bank,
and such seizure is not discharged within 30 days.
8.07. Should final judgment for the payment of money be rendered against the Bormwer or any Guarantor which is not covered by insurance
and shall remain undischarged for a period of30 days unless such judgment or execution thereon be effectively stayed.
8.08. Upon thc death of, or termination ofexistence of, or dissolution of, any Bonowcr, Pledgor or Guarantor.
8,.09. Should the Bank in good faith deem itself, its liens and security interests, if any, or any debt thereunder unsafe or insecure, or should the
Bank believe in good faith that the prospect ofpayment of any debt or other performance by the Borrower or any Guarantor is impaired.
8.10. Should any lien or security interest granted to Bank to secure payment of thc Note(s) terminate, fail for any reason to have the priority
agreed to by Bank on thc date granted, or become unperfected or invalid for any reason.
8.11..

Section 9 Remedies Upon Default

Upon the occurrence of any of the above listed Events of Default, thc Bank may at any time thereafter, at its option, take any or all of the following
actions, at the same or at different times:

9.01.Declare the balance(s) of the Note(s) to be immediately due and payable, both as to principal and interest, without presentment; demand,
protest, or notice of any kind, all of which are hereby expressly waived by Borrower and, each Guarantor, and such balance(s) shall accrue
interest at the Default Rate as provided herein until paid in full;
9.02. Require the Borrower or Guarantor(s) to pledge additional collateral to the Bank fiom the Bortower's or any Guarantor's assets and
properties, the acceptability and sufficiency of such collateral to be determined in the Bank's sole discretion;
9.03. Take immediate possession of and foreclose upon any or all collateral which may be granted to the Bank as security for the indebtedness
and obligations of Botmwer or any Guarantor under the Loan Documents;
9.04. Exer'cise any and all other rights and remedies available to the Bank under the terna of the Loan Documents and applicable law, including
thc South Carolina Uniform Commercial Code;
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6.06. Dividends or Distributions; Acquisition of Capital Stock or Other Ownership Interests. Declare or pay any dividends Or

disU'ibutions of any kind, or purchase or redeem, retire, or otherwise acquire any of Borrower's capital stock or other ownership interests,
now or hereafter outstanding, in excess of $ N/A in any fiscal year of the Borrower.

6.07. Salaries. Salaries and any other cash compensation to.owners/officers/partoers/managers shall be limited as follows: N/A.

6.08. Guaranties, Assume, guarantee, endorse, or otherwise.be or become dir_tly or contingently liablc for obligations of any Person, except
guaranties by endorsement of negotiable instruments for deposit or collection or similar mmsactions in the ordinary course 0fbusiness.

6:09. Loans. Loans to directors, officers, partners, members, shareholders, subsidiaries and affiliates shall be limited as follows: N/A.

6.10. Disposition of Assets. Sell, lease, or otherwise dispose of any of its assets or properties except in thc ordinary'and usual course of its
business.

6.11. Transfer of Ownership. If Borrower is a corporation, (a) issue, transfer or sell any new class of stock, or Co) issue, transfer or sell, in

the aggregate, from its h'easury stock and/or currently authorized but unissued shares of any class of stock, more than 10% of the total
number of all such issued and outstanding shares as of the date of this Agreement. If Borrower is a general parmership, limited

partnership, limited liability partnership or limited liability company, issue, transfer or sell any interest in Borrower.
6.12. Negative Covenants from other Loan Documents. All negative covenants contained in any Deed of Trust, Security Agreement,

Assignment of Leases or Rents, or other security document executed by the Borrower which are desoribcd irkparagraph 2 hereof are
hereby incorporated by reference herein.

6.13.

Section 7 Hazardous Materials and Compllan¢ e with Environmental Laws

7.01. Invektigation. Borrower hereby certifies that it has exercised due diligence to ascertain whether its real property, including without

limitation the Mortgaged Property, is or has been affected by the presence of asbestos, oil, petroleum or other hydrocarbons, urea formaldehyde,
PCBs, bezJ_uns or nuclear waste, toxic chemicals and substances, or other hazardous materials (collectively, "Hazardous Materials"), as
defined in applicable Environmental Laws. Borrower represents and warrants.that there are no such Hazardous Materials contaminating its real

property, nor have any such materials been released on or stored on or improperly disposed of on its real property during its ownership,
occupancy or operation thereof. Borrower hereby agre_ that, except in strict compliance with applicable Envimnmentsl Laws, it shall not
knowingly permit any release, Storage or contamination as long as any indebtedness or obligations to Bank under the Loan Documents remains

unpaid or unfulfilled. In addition, Borrower does not have or use any underground storage tanks on any of its real property, including the
Mortgaged Property which are not registered with the appropriate Federal and/or State agencies and which are not properly equipped and
maintained in accordance with all Environmental Laws. If requested by Bank, Borrower shall provide Bank with all necessary and reasonable
assistance required for purposes of determining the existence of Hazardous Materials on the Mortgaged Property, including allowing Bank
access to the Mortgaged Property, and access to Borrow_s employees having knowledge of, and to files and records within Borrower's control

relating to the existence, storage, o1"release of Hazardous Materials on the Mortgaged Property.
7.02. Compliance. Borrower agrees to comply with all applicable Environmental Laws, including, without limitation, all those relating to
Hazardous Materials. Borrower further agrees to provide Bank, and all appropriate Federal and State authorities, with immediate notice in

writing of any release of Hazardous Materials an the Mortgaged Property and to pursue diligently to completion all appropriate and/or required
remedial action ip the event of such release.

7.03. Remedial Action. Bank shall have the right, but noi the obligation, to undertake all or any part of such remedial action in the event of a

release of Hazardous Materials on the Mortgaged Property and to add any expenditures so made to the principal indebtedness secured by the
Mortgage. Borrower agrees to indemnify and hold Bank harmless from any and all loss or liability arising out of any violation of the

representations, covenants, and obligations contained in this Section 7, or resulting from the recording of the Mortgage.

Section 8 Events of Default

The following shall be "Events of Default" by Borrower or any Guarantor:

8.01. The failure to make prompt payment of any installment ofprincipai or interest on any of the Note(s) when duc or payable.

8.02. Should any representation or warranty made in the Loan Documents prove to be false or misleading in any material respect.
8.03. Should any report, certificate, financial statement, or other document furnished prior to the execution of or pursuant to the terms of this
Agreement prove to be false or misleading in any material respect.

8.04. Should the Borrower, any Ouanmtor default on the performance of any other obligation of indebtezlnass when due or in the performance of
any obligation incurred in connection with money borrowed.

8.05. Should the Borrower, any Guarantor or any Pledgor breach any covenant, condition, or agreement made under any of the Loan
Doc_ts.

8.06. Should a custodian be appointed for or take possession of any or all of the assets of the Borrower or any Guarantor, or should the Borrower

or any Guarantor either voluntarily or involuntarily become subject to any insolvency proceeding, including becoming a debtor under the United
States Bankruptcy Code, any proceeding to dissolve the Borrower or any Guarantor, any proceeding to have a receiver appointed, or should the

Borrower or any Guarantor make an assignment for the benefit of creditors, or should there be an attachment, execution, or other judicial seizure
of all or any portion of the Borrowers or any GuarantotJs assets, including an action or proceeding to seize any funds on deposit with the Bank,
and such seizure is not discharged within 30 days.

8.07. Should fmai judgment for the payment of money be _ndered against the Borrower or any Guarantor which is not covered by insurance
and shall remain undischarged for a period of 30 days unless such judgment or execution thereon be effectively stayed.
8.08. Upon the death of, or termination of existence of, or dissolution of, any Bon'ower, Pledgor or Guarantor.

8.09. Should the Bank in good faith deem itself, its liens and security interests, if any, or any debt thereunder unsafe or insecure, or should the

Bank believe in good faith that the prospect of payment of any debt or other performance by the Borrower or any Guarantor is impaired.
8.10. Should any lien or security interest granted to Bank to secure payment of the Note(s) terminate, fail for any reason to have the priority
agreed to by Bank on the date granted, or become unperfected or invalid for any reason.
8.11..

Section 9 Remedies Upon Default

Upon the occurrence of any of the above listed Events of Default, the Bank may at any time thcreal/er, at its option, take any or all of the following
actions, at the same or at different times:

9.01. Declare the balance(s) of the Note(s) to be immediately due and payable, both as to principal and interest, without presentraent; demand,
protest, or notice of any kind, all of which are hereby expressly waived by Borrower and, each Guarantor, and such balance(s) shall accrue
interest at the Default Rate as provided herein until paid in full;

9.02. Require the Borrower or Guarantor(s) to pledge additional collateral to the Bank from the Borrower's or any Guarantor's assets and
properties, the acceptability and sufficiency of such collateral to be determined in the BanPs sole discretion;
9.03. Take immediate possession of and foreclose upon any or all collateral which may be granted to the Bank as security for the indebtedness
and obligations of Borrower or any Guarantor under the Loan Documents;

9.04. Exercise any and all other rights and remedies available to the Bank under the terms of the Loan Documents and applicable law, including
the South Carolina Uniform Commercial Code;
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9.05. Any obligation of the Bank to advance funds to the Borrower or any other Person under the terms of under the Note(s) and all other

obligations, if any, of the Bank under the Loan Documents shall immediately cease and terminate unless and until Bank shall reinstate such

obligation in writing.

Section 10 Miscellaneous Provisions

10.01.Definitions.
"Availability" shall mean the lesser of (i) $ N/A or (ii) the Collateral Loan Value shown on the Loan Base Repoit furnished by Borrower to

Bank on or before the N/A day of each N/A as long as this Agreement shall remain in force. The percentages of acccptablc collateral, as defined

by Bank, which will bc used to deteindne the Collateral Loan Value, shall be the following (unless otherwise set forth in Schedule DD and/or

DD-IFA hereto): Eligible Inventory - N/A %; Eligible Accounts - N/A %; Insured Foreign Accounts —N/A %.
"Default Rate" shall mean a rate of interest equal to Bank's Prime Rate plus five percent (5%) per annum (not to exceed the legal

maximum rate) f'rom and after the date of an Event of Default hereunder which shall apply, in the Bank's sole discretion, to all sums owing,

including principal and interest, on such date.
"Environmental Laws" ihall mean all federal and state laws and regulations which affect or may aflect the Mortgaged Property,

including without limitation the Comprehensive Envimnmental Response, Compensation, and Liability Act (42 U.S.C. Sections 9601 et seq. ),
the Resource Conservation and Recovery Act (42 U.S.C. Sections 6901 et seq.), the Federal Water Pollution Control Act (33 U.S.C. Sections

1251 et seq. ), the Clean Air Act (42 U.S.C. Section 7401 et seq.), the Toxic Subatances Control Act (15 U.S.C. Section 2601 et seq.), the

Pollution Control Act (1976 S.C Code 48-1-10 et seq. ), the Erosion and Sediment Reduction Act of 1983 (1976 S.C. Code 48-18-10 et scq.), the

South Carolina Mining Act (1976 S.C. Code 48-19-10 ct seq. ), as such laws or regulations have been amended or may be amended.

"Load Documents" shall mean this Agreement including any schedule attached hereto, thc Note(s), the Deed(s) of Trust, the Mortgage(s),
the Security Agreement(s), the Assignmcnt(s) of Leases and Rents, all UCC Financing Statements, the Guaranty Agreement(s), and all other

documents, certificates, and instruments executed in connection therewith, and all renewals, extensions, modifications, substitutions, and

replacements thereto and therefore.
"Persoa" shall mean an individual, partnership, corporation, trust, unincorporated organization, limited liability company, limited liability

partnership, association, joint venture, or a government agency or political subdivision thereof.
"GAAP" shall mean generally accepted accounting principles as established by thc Financial Accounting Standards Board or the

American Institute ofCertified Public Accountaiits, as amended and supplemented fiom time to time.
"Prime Rate" shall mean the rate of interest per annum announced by the Bank &om time to time and adopted as its Prime Rate, which is

one of several rate indexes employed by the Bank when extending credit, and may not necessarily be the Bank's lowest lending rate.
10.02. Non-impairment. Ifany one or morc provisions contained in the Loan Documents shall be held invalid, illegal, or unenforceable in any

respect, the validity, legality, and enforceability of the remaining provisions contained therein shall not in any way bc affected or impaired

thereby and shall otherwise remain in full force and effect.
10.03. Applicable Law. The Loan Documents shall be construed in accordance with and governed by the laws of the State of South Carolina.
10.04. Waiver. Neither the failure or sny delay on the part of the Bank in exercising any right, power or privilege granted in the Loan
Documents shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise of any other

right, power, or privilege which may be provided by Iaw.
10.05. Modification. No modification, amendment, or waiver of any provision of any of the Loan Documents shall be effective unless in

writing and signed by the Borrower and Bank.
10.06. payment Amount Adjustment. In the event'that any Loan(s)'referenced herein has a variable (floating) interest rate and the interest rate

increases, Bank, at its sole discretion, may at any time adjust the Borrower's payment amount(s) to prevent the amount of interest accrued in a
given period to exceed the periodic payment amount or to cause thc Loan(s) to be repaid within the same period of time as originally agreed
upon.
10.07 Stamps and Fees. The Borrower shall pay all federal or state stamps, taxes, or other fccs or charges, if any are.payable or arc determined
to be payable by reason of the execution, delivery, or issuance of the Loan Documents or any security granted to the Bank; and the Borrower
and Guarantor agree to indemnify and hold harmless the Bank against any and all liability in respect thereof
10.08. Attorneys' Fees. In the event the Borrower oi any Pledgor or Guarantor shall default in any of its obligations hereunder and the Bank
believes it necessary to employ an attorney to assist in the enforcement or collection of the indebtedness of the Boimwer to thc Bank, to enforce
the terms and provisions of the Loan Documents, to modify the Loan Documents, or in the event the Bank voluntarily or otherwise should
become a party to any suit or legal proceeding (including a proceeding conducted under the Bankruptcy Code), the Borrower and Guarantors

agree to pay the reasonable attorneys' fees of the Bank and all related costs of collection or enforcement that may be incurred by thc Bank. The
Borrower and Guarantor shall bc liable for such attorneys' fees and costs whether or not any suit or proceeding is actually commenced.
10.09.Bank Making Required Payments. In the event Bortuwer shall fail to maintain insurance, pay taxes or assessments, costs and expenses
which Boirower is, under any of the terms hereof or of any Loan Documents,

'

required to pay, or fail to keep any of the properties and assets
constituting collateral &ec f'rom new security interests, liens, or encumbrances, except as permitted herein, Bank may at its election make
expenditures for any or all such purposes and the amounts expended together with interest thereon at the Default Rate, shall become
immediately due and payable to Bank, and shall have benefit of and be secured by the collateral; provided, however, the Bank shall be under no
duty or obligation to make any such payments or expenditures.
10.10.Right of Offset. Any indebtedness owing from Bank to Bormwer may be set off and applied by Bank on any indebtedness or liability of
Borrower to Bank, at any time and &om time to time afier maturity, whether by acceleration or otherwise, and without demand or notice to
Borrower. Bank may sell participations in or make assignments of any Loan made under this Agreement, and Borrower agrees that any such
participant or assignee shall have thc same right of setoff as is granted to the Bank herein.
10.11.UCC Authorization. Borrower authorizes Bank to file such UCC Financing Statements describing the collateral in any location deemed
necessary and appropriate by Bank.
10.12. Modiflcation and Renewal Fees. Bank may, at its option, charge any fees for modification, renewal, extension, or amendmcnt of any
terms of the Note(s) permitted by law.
10.13. Conflicting Provisions. If provisions of this Agreement shall conflict with any terna or provisions of any of the Note(s) or Secunty
Agreement(s), the provisions of such Note(s) or Security Agreement(s), as appropriate, shall take priority over any provisions in this Agreement.

'

10.14. Notices. Any notice permitted or required by the provisions of this Agreemcnt shall be deemed to have been 'given when delivered in

writing to the City Executive or any Vice President of the Bank at its office in Lexington, South Carolina, and to the President of the Bortower
at its officcs in Lexington, South Carolina when sent by ccrtificd mail and rctum receipt requested.
10.15. Consent to Jurisdiction. Borrower hereby irrevocably agrees that any legal action or proceeding arising out of or relating to this
Agrccment may be instituted in the Superior Court in Greenville County, South Carolina, or the United States District Court for South Carolina
Grcenville Division, or in such other appropriate court and venue as Bank may choose in its sole discretion. Borrower consents to the
jurisdiction of such courts and waives any objection relating to the basis for personal or in rem jurisdiction or to venue which Borrower may
now or hereafter have in any such legal action or proceedings.
10.16. Counterparts. This Agreement may be executed by one or more partie on any number of separate counterparts and all of such
counterparts taken together shall be deemed to constitute onc and the same instrument.
10.17.Eatire Agreement. The Loan Documents embody thc entire agreement betwccn Borrower and Bank with respect to the Loans, and there
are no oral or parol agreemcnts existing between Bank and Borrower with respect to the Loans which are not expressly set forth in the Loan
Docuinents.
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9.05. Any Obligation of the Bank to advance funds to the Borrower or any other Person under the terms of under the Note(s) and all other

obligations, if any, of the Bank under the Loan Documents shall immediately cease and terminate unless end until Bank shall reinstate such

obligation in writing.

Section 10 Miscellaneous Provisions

10.01. Definitions.

"Availability" shall mean the lesser of(i) $ N/A or (ii) the Collateral Loan Value shown on the Loan Base Repo/t furnished by Borrower to
Bank on or before the N/A day of ench N/A as long as this Agreement shall remain in force. The percentages of aeceptablv collateral, as defined
by Bank, which will be used to determine the Collateral Loan Value, shall be the following (unless otherwise set forth in Schedule DD end/or
DD-IFA hereto): Eligible Inventory - N/A %; Eligible Accounts - N/A %; Insured Foreign Accounts- N/A %.

"Default Rate" shall mean a rate of interest equal to Bank's Prime Rate plus five percent (5%) per annum (not to exceed the legal

maximum rate) from end after the date of an Event of Default hereunder which shall apply, in the Bank's sole discretion, to all sums owing,
including principal and interest, on such date.

"Environmental Laws" shall mean all federal and state laws and regulations which affect or may affect the Mortgaged Property,
including without limitation the Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C. Sections 9601 ct seq.),

the Resource Conservation and Recovery Act (42 U.S.C. Sections 6901 vt seq.), the Federal Water Pollution Control Act (33 U.S.C. Sections

1251 ct seq.), the Clean Air Act (42 U.S.C. Section 7401 ct seq.), the Toxic SubStances Control Act 05 U.S.C. Sedtion 2601 et scq.), the
Pollution Control Act (1976 S.C Code 48-1-10 ct seq.)i the Erosion and Sediment Reduction ACt of 1983 (1976 S.C. Code 48-18-10 vt seq.), the
South Carolina Mining Act (1976 S.C. Code 48-19-10 ct seq.), as such laws or regulations have been amended or may be amended.

"Loan Documents" shall mean this Agreement including any schedule attached hereto, the Note(s), the Deed(s) of Trust, the Mortgage(s),
the Security Agreement(s), the Assignment(s) of Leases end Rents, all UCC Financing Statements, the Guaranty Agreement(s), end all other
documents, certificates, and instruments executed in connection therewith, and all renewals, extensions, modifications, substitutions, and
replacements thereto end therefore.

"Person" shall mean an individual, partnership, corporation, trust, unincorporated organization, limited liability company, limited liability
partnership, association, joint venture, or a government agency or political subdivision thereof.

"GAAP" shall mean generally accepted accounting principles as established by the Finencial Accounting Standards Board or the
American Institute of Cartified Public Accountants, as amended and supplemented from time to time.

"Prime Rate" shall mean the rate of interest per annum announced by the Bank from time to time and adopted as its Prime Rate, which is

one of scveral rate indexes employed by the Bank when extending credit, end may not necessarily be the Bank's lowest lending rate.
10.02. Non-impairment. If any one or more provisions contained in the Loan Documents shall be held invalid, illegal, or unnnforeeable'in any

respect, the validity, legality, and enforceability of the remaining provisions contained therein shall not in any way be affected or impaired
thereby and shall otherwise remain in full force end effect.

10.03. Applicable Law. The Loan Documents shall be construed in accordance with and governed by the laws oftbe State of South Carolina.

10.04. Waiver. Neither the failure or any delay on the part of the Bank in exercising any right, power or privilege granted in. the Loan
Documents shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise of any other
fight, power, or privilege which may be provided by law.

10.05. Modification. No modification, amendment, or waiver of any provision of any of the Loan Documents shall be effective unless in
writing and signed by the Borrower and Bank.

10.06. Payment Amount Adjustment. In the event'that any Loan(s_ referenced herein has a variable (floating) interest rate and the interest rate
increases, Bank, at its sole discretion, may at any time adjust the Borrower's payment amount(s) to prevent the amount of interest accrued in a

given period to exceed the periodic payment amount or to cause the Loen(s) to be repaid within the same period of time as originally agreed
upon.

10.07 Stamps'and Fees. The Borrower shall pay al! federal or state stamps_ taxes, or other fees or charges, if any are.payable or are determined

to be payable by reason of the execution, delivery, or issuance oftbe Loan Documents or any security grented to the Bank; and the Borrower
and Guarantor agree to indemnify and hold harmless the Bank against any end all liability in respect thvrexff.
10.08. Attorneys' Fees. In the event the Borrower o/"any Pledgor or Guarantor shall default in any of its obligations hereunder and the Bank

• believes it necessary to employ an attorney to assist in the enforcement or collection of the indebtedness oftbe Borrower to the Bank, to enforce
the terms and provisions of the Loan Documents, to modify the Loan Documents, or in the event the Bank voluntarily or otherwise should
become a party to any suit or legal proceeding (including a proceeding conducted under the Bankruptcy Code), the Borrower endGuerantors

agree to pay the reasonable attorncTs' fees of the Bank and all related costs of collectiun or enforcement that may be incurred by the Bank. The
Borrower and Guarantor shall be liable for such attorneys' fees end costs whether or not eny suit or proceeding is actually commenced.
10.09. Bank Making Required Payments. In the event Borrower shall fail to maintain insurance, pay taxes or assessments, costs end expenses

which Borrower is, under any of the terms hereof or ofeny Loan Documents, recluired to pay, or fail to keep any of the properties and assets
constituting collateral flee from new security interests, liens," or encumbrances, except as permitted herein, Bank may at its election make
expenditures for any or all such purposes end the amounts expended together with interest thereon at the Default Rate, shall become
immediately due and payable to Bank, and shal! have benefit of and be secured by the collateral; provided, however, the Bank shall be under no
duty or obligation to make any such payments or expenditures.

10.10. Right of Offset. Any indebtedness owing from Bank to Borrower may be set offend applied by Bank on any indebtedness or liability of
Borrower to Bank, at any time and from time to time after maturity, whether by acceleration or otherwise, and without demand or notice to

Borrower. Bank may sell participations in or make assignments of any Loan made under this Agreement, and Borrowei" agrees that any such
participant or assignee shall have the same right of sutoffas is granted to the Bank herein.

10.11. UCC Authorization. Borrower authorizes Bank to file such UCC Financing Statements describing the collateral in any location deemed
necessary and appropriate by Bank.

10.12. Modification and Renewal Fees. Bank may, at its option, charge any fees for modification, renewal, extension, or amendment of any
terms of the Note(s) permitted by law.

10.13. Conflicting Provisions. If provisions of this Agreement shall conflict with any terms or provisions of any of the Note(s) or Security
Agreement(s), the provisions of such Note(s) or Security Agreement(s), as appropriate, shall take priority over any provisions in this Agreement. "
10.14. Notices. Any notice permitted or required by the provisions of this Agreement shall be deemed to have been given when delivered in

writing to the City Executive or any Vice President oftbe Bank at its offices in Lexington, South Carolina, and to the President of the Borrower
at its offices in Lexington, South Carolina when sent by certified mail and retem receipt requested.

10.15. Consent to Jurisdiction. Borrower hereby irrevocably agrees that any legal action or proceeding arising out of or relating to this
Agreement may be instituted in the Superior Court in Greenville County, South Carolina, or the United States District Court for South Carolina

Greenville Division, or in such other appropriate court end venue as Bank may choose in its sole discretion. Borrower consents to the

jurisdiction of such courts and waives any objection relating to the basis for personal or in rein jurisdiction or to venue which Borrower may
now or hereaRer have in any such legal action or proceedings.

10.16. Counterparts. This Agreement may be executed by one or more pafiies on any number of separate counterparts and all of such
counterparts taken together shall be deemed to constitute one and the same ins_'ument.

10.17. Entire Agreement. The Loan Documents embody the entire agreement between Borrower and Bank with respect to the Loans, and there

ere no oral or parol agreements existing between Bank end Borrower with respect to the Loans which are not expressly set forth in the Loan
Documents.
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SIGNATURE PAGE

IN WITNESS WHEREOF, the Bank, Borrower and Guarantor(s) have caused this Agreement to be duly executed under seal all as of the date first

above written.

Borrower is a Corporation:

WITNESS'

By:

Title:

Borrower's Name
'dlands Utility,

Keith Parnell

President

By:

Title:

Charles K. Psrneli

Vice-President

Additional Co-Borrowers or Guarantors:

River titity~Chartcs K
(SEAL)

Dcvc ment Se
'

lnc ith Parnell

EAn. m (SE )
D pmenr ice Inc - Charles u

C4~4r"" u

9
Charles K. Parnell

(SEAL)

WITNESS: BRANCH BANKING ANII TRUST COMPANY
OF SOUTH CAR INA

I

By:

Title:
nrte ewctt

Bankin Officer

-7-

BB&T
LOAN AGREEMENT

SIGNATURE PAGE

IN WITNESS WHEREOF, the Bank, Borrower and Guarantor(s) have caused this Agreement to be duly executedunder seal all as of the date first
above written.

WITNES. _

f--

Borrower is a Corporation:

Borrower's Name
/ Midknds Utility, _,_._

Title: President

Charles ICParnell

Title: Vie, e-President •

Additional Co-Borrowers or Guarantors:

Bushl_mUtilitYr_KclthtPlu_e|l n 0 |

_ _, __ /SEAL)
tility _t Charles K. _ A _

G4A_I

Dpv_pment_t_ic.e Inc - Cl_le_ lf,_d© 11 • _"

/_-._//-- f--,, / __f_L)

Ch_les K. Parnell

BRANCH BANKING AND TRUST COMPANY
OF SOUTH C_[I_INA ^ • .

Title: Bankin 8 Officer

EXHIBIT WJM-5
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Borrower: MIDLANDS UTILITY. INC. Bush RIVER UTILITIES. INC and DEVELOPMENT SERVIC E.

Account Number: 9521421107 D_Fr I Note Number: 0000

Address: gl6 EAST MAIN STREET JL__ LEXINGTON 2004{ {/" _'!V)) t --
I!

LEXINGTON. SC 29072-0000 of South Carol= Date" Anril g. U

PROMISSORY NOTE

BORROWERIS) REPRESENTS HEREWITH THAT THE LOAN EVIDENCED HEREBY IS BEING OBTAINED FOR BUS NESS/COMMERCIAL PURPOSES.

For value received, the undersigned, jointly and severally, if more than one, promises to pay to BRANCH .BANKING AND TRUST COMPANY OF

SOUTH CAROLINA, a South Carolina banking corporation (the "Bank'), or order, at said bank at any of its offices in the above referenced city (or

such other place or places that may be hereafter designated by Bank), the sum of

• TWO Mn.!.IONTWENTY-ONE THOUSAND FOUR HUNDRED DOLLARS & {}0II(X)
Dollars ($ 2.021_400.00 ), in immediately available coin or currency

of the United States of America. [] Borrower shall pay a'prepayment penalty as set forth in the Prepayment Penalty Addendum attached hereto.

Interest shall accrue from the date hereof on the unpaid balance outstanding from time to time at the:

Fixed rate of % per annum.

rx7 variable rate of the Bank's Prime Rate plus O.400 % per annum to be adjusted Daily as the Bank's

Prime Rate changes. If checked here [], the !merest rate will not exceed a(n) _1 fixed [] average maximum rate of 7.700 % or

a I'--'-_floating maximum rate of the greater of % or the Bank's Prime Rate; and the interest rate will not decrease below a fixed
minimum rate of a nKn %. If an average maximum rate is specified, a determination of any required reimbursement of interest by Bank

will be made: [] when Note is repaid in full by Borrower _ annually beginning On

F-'I Fixed rate of % per annum through which automatically Converts on
to a variable rate equal to the Bank's Prime Rate plus % per annum which shall be adjusted

' as such Prime Rate changes.

[]

Principal and Interest is payable as follows

[] Principal (plus any accrued interest not otherwise scheduled herein)_ is due in full at maturity on

[] Principal plus accrued interest ._

[] Payable in consecutive Monthlv installments of [] Principal "_ .
. . _. commencing on 11/1512005

IXl rrincipal and nterest,_

and continued on the same day of each calendar period thereafter, in 41 equal payments of $16.335.00 , with one final payment of

all remaining principal and accrued interest due on 04/08/2009

] ChoiceLine Payment Option: 2% of outstanding balance is payable monthly commencing on
and continuing on the same day of each calendar period thereafter, with one final payment of all remaining principal and accrued interest due

on

[] Accrued interest is payable Monthly commencing on May 15.2004 and continuing on the same day of
each calendar period thereafter, with one final payment of all remaining interest due on October 15. 2005

r---I Bank reserves the right in its sole disgr(_tion to adjust the fixed payment due hereunder on
and continuing on the same day of each calendar period thereafter, in order to maintain an

amortization period of no more than _ months from the date of this Note. Borrower understands the payment may increase if

interest rates increase. . "

Prior to an event of default, Borrower may borrow, repay, and reborrow hereunder pursuant to the terms of the Loan Agreement, hereinafter
' defined.

r-7

[] Borrower hereby authorizes Bank to automatically debit from its demand, deposit, or savings account(s) with Bank, any payment(s) due under
this Note on the'date(s) due.

The undersigned shall pay to Bank a late fee in the amount of five percent (5%) of any installment past due for fifteen (15) or more

days. When any installment payment is past due for fifteen (15) or more days, subsequent payments shall first be applied to the past due
balance. In addition, the undersigned shall pay to Bank a returned payment fee if the undersigned or any other obliger hereon makes any

payment at any time by check pr other instrument, or by any electronic means, which is returned to Bank because of nonpayment due to

nonsufficient funds.
All interest shell be computed and charged for the actual number of days elapsed on the basis of a year consisting of three hundred

sixty (360) days. In the event periodic accruale of interest shall exceed any periodic fixed payment amount described above, the fixed

payment amount shall be immediately increased, or additional supplemental interest payments required on the same periodic basis as

pec fed above (increased fixed payments or supplemental payments to be determined in the Bank's sole discretion), in such amounts and

t such t mes as sha be necessary to pay all accruals of interest for the .period and all accruale of unpaid interest from previous periods.
Such adjustments to the fixed payment amount or supplemental payments shall remain in effect for so long as the nterest accrue s sha

exceed the original fixed payment amount and shal! be further adjusted upward or downward to reflect changes in the variable interest rate;

provided that unless elected otherwise above, the fixed payment amount shall not be reduced below the original fixed payment amount.

However, Bank shall have the right, in its sole discretion, to lower the fixed payment amount below the original payment aniount.

This Note is given by the Undersigned in connection with the following agreements (if any) between the undersigned and the Bank:

Mortgage(s) I Deed of Trust(s) granted in favor of Bank as mortgagee / beneficiary:

FX--] dated 04/0g/2004 in the maximum principal amount of $ 2.021.400.00

granted by BUSH RIVER UTILITIES. INC

-X-] dated 04/08/2004 in the maximum principal amount of $ 2.02].400.00

granted by MIDLANDS LrI_ITY. INC

EXHIF

p.& r

ACCOUNT#/NOTE#

9521.=2i107 00001

1472S( 0303|
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Borrower: MIDLANDS UTIL)TV INC

Account Number: 9521421107

Nots Amount: S 2,021,400.00

of South Carolina

PROMISSORY NOTE SIGNATURE PAGE

Note Number: 00001

Date: 04/08/2004

EXHIBIT WJM-5
PAGES 14 OF 16

Notice of Ri ht to Co of A raissh if a 1-4 family residential dwelling is pledged as collateral for this Note, you, the undersigned, have a right.

a copy of the real estate appraisal report used in connect)on with your application for credit. If you wish to receive a copy, please notify in writir

the branch office where you applied for credit. You must forward your request to the Bank no later than 90 days after the date of this Note.

your request letter, please provide your name, mailing address, appraised property address, the date of this Note, snd the Account and No

Numbers shown on ths front of this Nots.

Waiver of A raisal Ri hts. The laws of South Carolina provide that in any real estate foreclosure proceeding a defendant against whom a person

judgment is taken or asked may within thirty days after the sale of ths mortgaged property apply to the court for sn order of appraisal. Tl

statutory appraisal value as approved by the court would be substituted for the high bid and msy decrease the amount of any deficiency owing

connection with the transaction. To THE FULLEST EXTENT PERMITTED BY LAW AND AS A MATERIAL INDUCEMENT FOR LENDER TO MAI

THE LOAN, MORTGAGOR HEREBY WAIVES AND RELINQUISHES THE STATUTORY APPRAISAL RIGHTS WHICH MEANS THE HIGH BID AT TI
JUDICIAL FORECLOSURE SALE WILL BE APPLIED To THE DEBT REGARDLESS OF ANY APPRAISED VALUE OF THE MORTGAGED PROPERTY.

IN WITNESS WHEREOF, the undersigned, on the day and year first written above, has caused this note to be executed under seal.

If Borrower is a Corporation:

WITNESS:

WITNESS:

E OF CORP R ON

President

,„, mm( e~„„„„.„,
BUSH RIVER UTILITIESE INC

AME OF COR ION

CBy:
resident

Sy1 b(AA/44/~ l ~AA'A |r LL L

WITNESS: DEVELOPMENT SERVICE; . INC
NAME OF C TION

resident

By: //(tu/L(AF- ic 4 IIJI5fc P fd t

If Borrower is a partnership, Limited Liability Company, or Limited Liability Partnership:

WITNESS:

By:

NAME OF PARTNERSHIP, LLC, OR LLP

(SEAL)
GENERAL PARTNER OR MANAGER

By:

By:

GENERAL PARTNER OR MANAGER

(SEALI

(SEAL)
GENERAL PARTNER OR MANAGER

I

WITNESS:
If Borrower is an Individual:

(SEAL)

WITNESS:
Additional Co-makers:

SEAL)

(SEAL)

ISEAL)

(SEAL)

1472SC ioaora

Borrower: MIDLANDS UTILITY, TNC

of South Carolina

PROMISSORY NOTE SIGNATURE PAGE

Account Number: 9521421107

O Note Amount: $ 2,021,400.00

Note Number: 00001

Date: 0410812004

EXHIBIT WJM-5

PAGES 14 OF 16

Notice of Right to Copy of Appraisal: tf a 1-4 family residential dwelling is pledged as collateral for this Note, you, the undersigned, have a right •
a copy of the real estate appraisal report used in connection with your application for credit. If you wish to receive a copy, please notify in writir
the branch office where you applied for credit. You must forward your request to the Bank no later than 90 days after the date of this Note.
your request letter, please provide your name, mailing address, appraised property address, the date of this Note, end the Account and No
Numbers shown on the front of this Note.

Waiver of Appraisal Rights, The laws of South Carolina provide that in any real estate foreclosure proceeding a defendant against whom a person
judgment is taken or asked may within thirty days after the sale of the mortgaged property apply to the court for an order of appraisal. TI
statutory appraisal value as approved by the court would be substituted for the high bid and may decrease the amount of any deficiency owing
connection with the transaction. TO THE FULLEST EXTENT PERMITTED BY LAW AND AS A MATERIAL INDUCEMENT FOR LENDER TO MAI
THE LOAN, MORTGAGOR HEREBY WAIVES AND RELINQUISHES THE STATUTORY APPRAISAL RIGHTS WHICH MEANS THE HiGH BID AT T_
JUDICIAL FORECLOSURE SALE WILL BE APPLIED TO THE DEBT REGARDLESS OF ANY APPRAISED VALUE OF THE MORTGAGED PROPERTY.

J . !

IN WITNESS WHEREOF, the undersigned, on the day and year first written above, has caused this note to be executed under seal.

WITNESS:

WITN_,_

If Borrower is a Gorporation:
• .=. .......... . ............... • ........ • ................. . •

By:

By:

MIDLANDS UTg:,_TTY. TNC /

. _f_MEOFCo__
//J _- _ President

BUSH RIVER UTILITIES, INC.

• . tAMEO'CO, 9'ON. /
By:. //__r.#. _,. '_.--'--'J_,'eelda'.t

DEVELOPMENT SERVICE_ .INC:.i

If Borrower is a Partnership, Limited Liability Company, or Limited Liability Partnership!

/) NAMEOFC_T,ON . _ /2

NAME OF PARTNERSHIP, U.C, OR LIP

(SEAL}

WITNESS:

By:

By:

By:. "

GENERAL PARTNER OR MANAGER

(SEAL}
GENERAL PARTNER OR MANAGER

(SEAL}

GENERAL PARTNER OR.MANAGER
i

WITNESS:
• If Borrower is an Individual:

(SEAL)

WITNESS:
Additional Co-makers;

1472SC (o3oa}

(SEAL}

(SEAL}

(SEAL)

.(SEAL}



ATTACHMENT TO BBLT NOTE

Account Number:

Note Number:

t Attachment of BBStT Promissory Note dated ~/IIII/20~ in ths amount of gi~~tiaIm between Branch Banking St Trust Company of South

Carolina as Bank, snd MIDLANDS UTILITY INC BUSH RIVER UTILITIES. INC agd DEVELOPMENT SERVICE. INC, as Borrower.

I. Aepayment terms of this note are se follows:

II. Mortgage

X dated

granted

X 'dated

granted

granted in favor of Bank as beneficiary:

in the maximum principal amount of 0

by
in ths maximum principal amount of 0

by

X dated

granted

X dated

by

by

in the maximum principal amount of 0 2 1 4

in the maximum principal amount of S

granted by

in the maximum principal amount of 0

III. Security Agreement(s) conveying e security interest in favor of Bank:

[g dated

QQ dated

given by

given by

QQ dated 04/08/2004 given by

X dated gtvsnby CHARLES K PARNELL

X dated 0'4/98/2004 givsnly KEITH G PARNELL

IV. Additional Agreements, Assignments, Pledges or other security instruments:

X Assi of Life laeureac Po dtted 04lm/2004 for t0423S67 executed b

ACCOUNT¹ INOTES
9521421107 00001

cr
Page 1 of 2

• ATTACHMENT TO BB&T NOTE

Account Number: 9521421107

Note Number: 0000.1

Attachment of BB&T Promissory Note dated 04108/2004 in the amount of _2.021.400.00 between Branch Banking & Trust Company of South

Carolina as Bank, and MIDLANDS UT[L]']_ r _NC_ BUSH RIVER U_L.]T]TcS, ]]qC and DEVELOPMENT SP_VICE, _C , as Borrower.

I. Repayment terms Of this note are as follows:

t

IL Mortgage granted in favor of Bank as beneficiary:

[] dated 04/08/2004 in the maximum principal amount of $ 2.021.400.00

granted by MIDLANDS _]']Ln_. ]_]C

[_ 'dated 04/08/2004

granted by ]_]D]_J_]N-DS _]'[Ln_. ]_C

[] dated 04/08/2004

granted by _USH _ UT]LIT]F__ [NC

[] dated 04/08FIZ)04

granted by Jv_]D_NDS TLI'T]L]'I_/_ ]NC "

W [] dated in the maximum principal amount of $

granted by

inthe maximum principal amount ()f $ _.,021,400.00

in the maximum principal amount of $ 2.021.400,00

in the maximum principal amount of $ 2.021.400.00

O

¢_f./

Ill. Security Agreement(s) conveying a security interest in favor of Bank:

_"_ dated 04/08/2004 given by CH_J_I.I_.R K pAj_JNFI.I.

I-'_dated 04/0_/2004 given by BUSH P,/VER UTILITIES. g_TC

[] dated 04108/2004 given by MIDLANDS UT]]JTY. ]NC

dated Q4/08/2006 given by _F. S K PARNELL

r--_ dated 04/.08/2004 given by FJ_ITH G PAP.NELL

IV. Additional Agreements, Assignments, Pledges or other security instruments:

[] _ _l_.,,_nl af Life !r..,,_,.re Policy dazed04/08/2004 for policy #3423867 ,'_,,'.',,,,_ by

CHAmJ_ K PARNELL

I-I.

[]

[]

[]

D

[]

[]

ACCOUNT# / NOTE#
9521421107" 00001 LlUiltlllllllllllllllllllillllllllllUlllUl]llH•
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PREPAYMENT FEE ADDENDUM TO PROMISSORY NOTE

THIS ADDENDUM is hereby made a pan of the Promissory Note dated April 8, 2b_-.
MIDLANDS UTILITY, INC

payable to the order of Branch Banking and Trust Company of South Carolina ('Bank") in the principal amount of $ 2,021,400.00

ALVA**

('Borrower")

(including all renewals, extensions, modifications and substitutions therefore, the "Note').

CALCULATION OF PREPAYMENT FEE

Each prepayment of the principal of the Note, in whole or in part and whether voluntary, mandatory, upon acceleration or otherwise, shall be made afar
giving the Bank at least one day's prior notice and shall be accompanied by an additional amount tieemed necessary by the Bank to compensate the Bank for
any losses, costs or expenses which the Bank may incur as a result of such prepayment. If Borrower makes a prepayment without having given prior notice to
the Bank, the prepayment compensation shall be payable on demand. The determinationof prepayment compensation due the Bankhereunder shall be made
by the Bank in good faith and shall be conclusive absent manifest error.

The prepayment schedule/formula shall be (check applicable box):

[] For any principal prepayment of the Note, the Borrower Shall pay 1 % of the amount of the principal prepayment if made between

April 8, 2004 and April 7, 2005 ; 1% of the amount of the principal prepayment ff made between April 8, 2005

and April 7, 2006 ; 1% of the amount of the principal prepayment if made between April 8, 2006 and April 7, 2007 ;

1 % of the amount of the principal prepayment if made between April 8, 2007 and April 7, 2008 ; 1% of the

amount of the principal prepayment if made between April 8, 2008 and April 7, 2009 ; N/A % of the amoum 9 f the principal

prepayment if made between N/A and N/A ; N/A % of the amount.of the principal prepayment if made

between N/A and N/A ; N/A % of .the amount of the principal prepayment if made between

N/A and N/A ; N/A _ of the amoumof the principalprepayment:if made between NIA and

• N/A ; N/A % of the amount of the principal prepayment if made between N/A and N/A
i

[] _or any principal prepayment of the Note the Borrower shall pay a fixed fee of

one percent (1.00%) of the amount of the p_incipal prepayment, unless refinanced by

BB&T or one of its affiliates.

EXHIBIT WJM-5
PAGES 16 OF 16

If Borrower is a Corporation:

MID.LANDS UTH:ITY, INC

By: (SEAL)

Title " Prestdelqt . . s

By: _J_0.-- _ "_,_l_ (SEAL)

Title V_de President

By:

Tide

By:

Title

BUSH RIVER UTILITIES, INC.
I /NAMe OF CORP_R_ON II

President

Vice President

WITNESS: ,__

By:

.Title

By:

Title

DEVELOPMENT SERVICE,_NC. •

/ _MEOFCORrOP_]O.) . ,? -

/g(_j.=._ C_..-_. /__SEAL)

President ^ "

/J(M_IF. _ J__ (SEAL)
Vice President

t=

ACCOUNT# / NOTE#
9521,;21107 00001

1701Sl o3osl
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